


EXHIBIT 70 

ESCROW AGREEMENT (PBR-I) 



TROUTMAN SANDERS DRAFT April 17,2008 

ESCROW AGREEMENT (PBR-2 

TElIS ESCROW AGREEMENT (PBR-2 (this “Agreement”) is entered into as of 
,2008, by and between Bluegrass Leasing, a New York general partnership (the “Transferor”), 

[an E.ON US., LLC Cayman affiiate] (the “Purchaser“) and [ 1, as 
escrow agent (the “Escrow Agent”) and for the purpose of Section 3 and 9 of this Agreement only, Big 
Rivers Electric Corporation, a Kentuchy rural cooperative (“Big Rivers”), PBR, Statutory Trusf a 
Connecticut statutory lrust (the “OP Trust“), PBR, OP Statutory Trust, a Connecticut statutory trust 
(the “OP Statutory Trust”), US.  Bank, a national banking association organized and existing under tlie 
laws of the United States (the “Trustee“), AME. Investments, LLC, a Delaware limited liability company 
(“AME Investments”), AME Asset Funding, LLC, a Delaware limited liability company (“AME Asset 
Funding”), CoBank, ACB, a government sponsored enterprise of the United States (“CoBank” and 
together with Big Rivers, the OP T N S ~  the OP Statutory Trust, the Trustee, AME Investments and AME 
Asset Funding and CoBank, the “Consenting Parties”), Ambac Credit Products, LLC, a Delaware 
limited liability company (“Ambac”) and Ambac Assurance Corporation, a Wisconsin corporation 
(“Ambac Assurance”). Capitalized terms used but not defined herein shall, unless otherwise indicated, 
have the meaning set forth in the Put Agreement (as defined below). 

WHEREAS, the Transferor and tlie Purchaser have entered into a Put Agreement dated as of 
tlie date hereof (the “Put Agreement”) wherein, the Transferor has tlie right to sell and assign, upon a 
Trigger Event (as defined in tlie Put Agreement), the entire Beneficial Interest in the OP Trust to tlie 
Purchaser, and the Purchaser will have an obligation to purchase and assume such beneficial interest upon 
the Transferor’s exercise of its rights and upon the other tenns and conditions set forth in the Put 
Agreement., 

WEREAS,  the Transferor and the Purchaser wish to execute and deliver certain closing 
documents under the Put Agreement to the Escrow Agent to be held and delivered according to the terms, 
provisions and conditions of this Agreement. 

WHEREAS, Section 5.1 of that certain Participation Agreemenf dated as of April 1, 2000 
(the “Participation Agreement“), by and among the Transferor and tlie Consenting Parties requires that 
the Transferor obtain tlie prior written consent of Big Rivers, AME and CoBank in tlie event tlie 
Transferor desires transfer the Beneficial Interest to a party that does not meet certain requirements set 
forth in such Section 5 1 of the Participation Agreement; 

WHEREAS, the Consenting Parties are willing to consent to the transfer of the Beneficial 
Interest to the Purchaser in the event of a Trigger Event. 

It is therefore agreed as follows: 

1 I Deposit of Documents into Escrow. Contemporaneously herewith, the Transferor and 
Purchaser are delivering or causing to be delivered to tlie E.scrow Agent [seven] original executed copies 
constituting tlie only existing duly executed copies of the following closing documents pursuant to tlie Put 
Agreement: 

(a) that certain Assumption Agreement, dated as of the date hereof, by and between the 
Transferor and Purchaser (the “Assumption Agreement”); 

(b) a Credit Event Notice in the form of Exhibit A attached liereto (the “Credit Event 



Notice”) executed by the OP Statutory Trust on behalf ofthe Purchaser; 

(c) that certain Assignment Agreement by and between the Purchaser and Ambac Credit 
Products, LLC (the “Assignment Agreement”); and 

(d) a guaranty (the “Participation Agreement Guaranty“) of Purchaser’s obligations 
under the Operative Documents (as set forth on Exhibit A to the Assumption Agreement and hereinafter 
referred to as the “Operative Documents”) 

The Escrow Agent hereby acknowledges receipt of the foregoing documents (collectively, 
the “Escrowed Documents”). The Escrow Agent shall bold the Escrowed Documents and shall not 
release the Escrowed Documents except pursuant to the terms of this Agreement; and 

2. Release of Escrowed Documents. 

(a) Immediately upon (but not later than 24 hours after) the Escrow Agent’s receipt of the 
Put Notice in tlie form of Exhibit B attached hereto (the “Put Notice”) duly executed and completed in 
full by the Transferor, the Purchaser instructs Escrow Agent to deliver the Escrowed Documents as 
follows: 

(i) an executed original copy of the Assumption Agreement to be dated by the 
Escrow Agent as of the Transfer Date (as certified by the Transferor in the Put Notice) to each of 
Transferor, Purchaser, Transferor Guarantor, Purchaser Guarantor, the Consenting Parties, Ambac and 
Ambac Assurance; 

(ii) an executed original copy of the Participation Agreement Guaranty to the 
Consenting Parties (with a copy to Purchaser and Purchaser Guarantor) unless the Escrow Agent shall 
have received a written certification from the chief financial officer of the Purchaser Guarantor that the 
Purchaser has a Tangible Net Worth of $75,000,000 or more; and 

(iii) If the Trigger Event identified in the Put Notice referred to in Section ?(a) is 
a Trigger Event set forth in clause (a) through (0) of Section 1.3 of the Put Agreemenf the Escrow Agenf 
upon its receipt of the Put Notice, is hereby instructed by the Purchaser to (A) complete the Credit Event 
Notice by (1) dating it the date of the Transfer Date, (2) inserting the appropriate subparagraph section of 
the paragraph in Section ?(a) above of the Credit Swap Transaction Confirmation captioned “Credit Event 
Defined” (to be determined by selecting the subparagraplifs) that corresponds to the Trigger E.vent(s) set 
forth in the Put Notice) and (3) inserting the dollar amount, if any, that the OP Statutory Trust previously 
received in respect of the Termination Value or the Equity Portion of the Termination Value (as specified 
in the Put Notice), as the case may be, in the fourth paragaph ofthe Credit Event Notice and inserting the 
Party A Fixed Amount in the fourth paragraph of tlie Credit Event Notice; (B) deliver the Credit Event 
Notice to the Beneficial Interest Purchaser with a copy to each of the Purchaser and the Transferor; and 
(C) deliver original executed copies of the Assignment Agreement and the Assumption Agreement to 
each of the Beneficial Interest Purchaser, the Transferor and the OP Statutory Trust (with a copy to the 
Purchaser), to be dated the Transfer Date. 

The result of the delivery of such instruments and documents as contemplated in the 
preceding sentence shall be that the transactions contemplated by the Put Agreement and the transactions 
contemplated by the Assumption Agreement shall be deemed to have taken place as of the Transfer Date 
certified by the Transferor in the Put Notice. The Escrow Agent shall otherwise deliver or dispose of the 
Escrowed Documents in any manner as directed by any joint written notice signed by the Transferor and 
the Purchaser. 



(b) If the Escrow Agent does not receive the Put Notice pursuant to the first sentence of 
Section Xa) above by the close of business on [the applicable termination date of the Put Exercise 
Period], then the Escrow Agent shall mark the Escrowed Documents as “cancelled” and shall deliver the 
cancelled Escrowed Documents to Purchaser who shall furnish copies of such cancelled documents to 
Transferor and Purchaser for their records., Such cancelled Escrowed Documents shall be of no force and 
effect. Except as set forth in Section XC) below, unless, and only unless, the Escrow Agent timely 
receives the Put Notice pursuant to the first sentence of Section Xa) above, the actions required to be 
taken by the Escrow Agent pursuant to the first sentence of this Section Xb) shall be taken 
notwithstanding any written instructions to the contrary by the other parties hereto and notwithstanding 
any dispute in process. 

(c) In the event that (i) the Purchase Price has been paid, (ii) the Transferor has not 
delivered the Put Notice to the Escrow Agent and (iii) the Purchaser delivers written notice to the Escrow 
Agent that the Purchase Price bas been paid, then the Purchaser shall have the right to instruct the Escrow 
Agent to act pursuant to this Section 2 and the Escrow Agent shall deliver the Escrow Documents in the 
manner and with the effect set forth in Section Z(a) above. 

3 .  Consent and Waiver 

(a) Consent., Each of Big Rivers, A m ,  CoBank, the Trustee, Ambac and Ambac 
Assurance (and each of their respective successors and assigns) hereby consents to as of the date hereof 
and as of the Transfer Date the Transferor’s sale and assignment of the Beneficial Interest to, and the 
purchase and assumption thereof by, the Purchaser pursuant to the terms, provisions and conditions set 
fortli in the Assumption Agreement and all transactions and the execution of any additional documents 
contemplated thereunder, 

(b) Waiver. In the event the Purchaser shall have a Tangible Net Worth, as of the 
Transfer Date, of less than $75,000,000, the Purchaser shall cause the Escrow Agent to release the 
Participation Agreement Guaranty, provided, however, that the Purchaser may replace such Participation 
Agreement Guaranty with a guaranty on substantially tlie same terms and conditions fiom an affiliate of 
the Purchaser with a Tangible Net Worth of $75,000,000 or more. Each of Big Rivers, AME, CoBank, 
the Trustee, Ambac and Ambac Assurance (and each of their respective successors and assigns) hereby 
waives any and all terms, covenants and provisions contained in any of the Operative Documents as 
necessary to permit the consummation of the transactions contemplated by tlie Assumption Agreement, 
including, without limitation, any notice requirements under any of the Operative Documents and any 
requirements set forth in Section 5., 1 of tlie Participation Agreement (including, without limitation, sub- 
clauses (B), (C) and (D) of Section 5 ,I(a)(ii) of the Participation Agreement). 

(c) Modification of Operative Documents: Replacement Parties., Big Rivers shall not 
consent to or cause to occur any material amendment, modification, restatement or termination of any 
Operative Document that could have or is reasonably likely to have a material adverse effect on the 
Owner Participant or the Purchaser (as though the Purchaser were the Owner Participant on the date of 
such amendment, modification, restatement or termination of the applicable Operative Document). Big 
Rivers shall cause any person that replaces any of the Series A Lender, Series B Lender, Beneficial 
Interest Purchaser, Qualifying Swap Provider or Qualifying Swap Surety Bond Provider (as each such 
term is defined in the Participation Agreement), to be bound by the terms, provisions and conditions 
hereof (including, without limitation, any consents and waivers set fortli herein) 

(d) Owner Participant, Each of the Consenting Parties, Ambac and Ambac Assurance 
(and each of their respective successors and assigns) hereby agree that (i) after tile payment of the 
Purchase Price, as of the Transfer Date, the Purchaser shall be deemed the “Owner Participant” for all 



purposes under the applicable Operative Documents, (ii) after the payment of the Purchase Price, any and 
all references to Bluegrass Leasing, a New York general partnership, contained in any of the Operative 
Documents on and after the Transfer Date shall be references to the Purchaser where the context permits 
and (iii) no further action shall be required by any party to any of the Operative Documents to 
consummate the transactions contemplated by the Assumption Agreement on the Transfer Date, 

(e) Consent to Assimment. Each of the Consenting Parties, Ambac and Ambac 
Assurance consent to the assignment by the Transferor of its rights herein to a Permitted Transferee (as 
defined in the Participation Agreement), upon compliance by the Transferor and the Permitted Transferee 
of the requirements of Section 5.1 ofthe Participation Agreement and Section 8,5 of the Put Agreement, 
including, without limitation, assumption by the Permitted Transferee of the obligations of the Transferor 
set forth in this Agreement., In connection with such assignment, the parties hereto agree to execute such 
documents reasonably required by the Transferor and Purchaser to evidence such assignment. 

(f) Termination of Guaranty. The parties hereto agree for the benefit of the Purchaser 
Guarantor that upon (i) a replacement of the Participation Agreement Guaranty as described in Section 

above or (ii) the receipt of a written certification from the chief financial officer of the Purchaser 
Guarantor that the Purchaser has a Tangible Net Worth, as of the Transfer Date, of $75,000,000 or more, 
provided, that such certification is delivered to tbe parties hereto within 10 Business Days of the Transfer 
Date, the original Participation Agreement Guaranty shall terminate and the agreements contained therein 
shall be null and void. 

4. 

(a) 

Status of the Escrow Aeent: Reliance on Documents and Experts 

The E.scrow Agent is acting under this Agreement as an independent contractor with 
respect to the other parties hereto. No term or provision of this Agreement is intended to create, nor shall 
any such term or provision be deemed to have created, any principal-agent, trust, fiduciary, joint venture, 
partnership, debtor-creditor or attorney-client relationship between or among tbe Escrow Agent and the 
other parties. The Escrow Agent's only duties are those expressly set forth in this Agreement, and the 
parties authorize the Escrow Agent to perform those duties in accordance with its usual practices in 
holding documents of its own or those of other escrows. The Escrow Agent may exercise or otherwise 
enforce any of its rights, powers, privileges, remedies and interests under this Agreement and applicable 
law or perform any of its duties under this Agreement by or through its partners, shareholders (as 
applicable), employees, attorneys, agents or designees. 

(b) The E.scrow Agent shall be entitled to rely for all purposes upon any notice, consent, 
certificate, affidavit, statement, paper, document, writing or communication (which to the extent 
permitted hereunder may be by telecopier or e-mail) reasonably believed by it to be genuine and to have 
been signed, sent or made by the proper person or persons, and upon opinions and advice of legal couusel 
(including itself or counsel for any party hereto), independent public accountants or other experts selected 
by the E.scrow Agent. 

5 ,  Exculpation ofEscrow Agent. 

(a) The Escrow Agent, its designees and their respective shareholders, directors, officers, 
partners, employees, attorneys and agents shall not incur any liability whatsoever, whether to any of the 
other parties hereto or any other person, for the taking of any action in accordance with the terms and 
provisions of this Agreement, for compliance with any applicable law or any attachment, order or other 
directive of any court or other authority (irrespective of any conflicting term or provision of any other 
document), or for any mistake or error in judgment of the Escrow Agent or any act or omission of any 
other person engaged by the Escrow Agent in connection with this Agreement (other than for the E.scrow 
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Agent's or such other person's mistakes, errors in judgment, acts or omissions amounting to gross 
negligence or willful misconduct). 

(b) The Escrow Agent, its designees and their respective shareholders, directors, officers, 
partners, employees, attorneys and agents shall be indemnified, reimbursed, held harmless and, at the 
request of the Escrow Agent, defended by the Purchaser from and against any and all claims, liabilities, 
losses and expenses (including, without limitation, the disbursements, expenses and reasonable fees of 
their respective attorneys), except such as are occasioned by the indemnified person's own acts and 
omissions amounting to gross negligence or willful misconduct. 

(c) The Purchaser shall pay any and all costs and expenses incurred by the Escrow Agent 
in connection with all waivers, releases, discharges, satisfactions, modifications and amendments of this 
Ageement, the administration and holding of the E.scrowed Documents, and the enforcement, protection 
and adjudication of the parties' rights hereunder by the Escrow Agent, including, without limitation, the 
disbursements, expenses and reasonable fees of the Escrow Agent itself and those attorneys it may retain, 
if any. 

6 .  Resirnation of Escrow Aeent. The Escrow Agent may, at any time, at its option, elect 
to resign its duties as Escrow Agent under this Agreement by providing notice thereof to the other parties 
hereto. In such event, the Escrow Agent shall deposit the Escrowed Documents with a successor escrow 
agent to be appointed by the other parties hereto within 14 days following the receipt by them of the 
Escrow Agent's notice of resignation. 

7, Further Assurances. The parties hereto shall do such further acts and things and 
execute and deliver such statements, assignments, agreements, instruments and other documents as the 
Escrow Agent from time to time may reasonably request in connection with the administration, 
maintenance, enforcement or adjudication of this Agreement in order (a) to give the Escrow Agent 
confirmation and assurance of the E.scrow Agent's rights, powers, privileges, remedies and interests under 
this Agreement and applicable law, (b) to better enable the Escrow Agent to exercise any such right, 
power, privilege, remedy or interest, or (c) to otherwise effectuate the purpose and the terms and 
provisions of this Agreement, each in such form and substance as may be reasonably acceptable to the 
Escrow Agent, 

8. Governine Law: Consent to Jurisdiction: Waiver of Jury Trial: Service of Process 

(a) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH T I 5  LAWS OF THE STATE. OF NEW YORK WITHOUT REGARD TO ANY 
CHOICE OF LAW OR CONFLICT OF LAW PROVISION OR RULE THAT WOULD CAUSE THE 
APPLICATION OF THE L.AWS OF ANY JURISDICTION OTHER THAN THE STATE OF NEW 
YORK. 

(b) Each of the parties hereto (i) hereby irrevocably submits to the nonexclusive 
jurisdiction of the Supreme Court of the State of New York, New York County (without prejudice to the 
right of any party to remove to the United States District Court for the Southern District of New York) 
and to the nonexclusive jurisdiction of the United States District Court for the Southern District of New 
York for the purposes of any suit, action or other proceeding arising out of this Agreement or the subject 
matter hereof or any of the transactions contemplated hereby brought by either of the parties hereto or its 
successors or assigns against the other party; (ii) hereby irrevocably agrees that all claims in respect of 
such action or proceeding may be heard and determined in such New York State court, or in such federal 
court; and (iii) to the extent permitted by Applicable Law, hereby irrevocably waives, and agrees not to 
assert, by way of motion, as a defense, or otherwise in any such suit, action or proceeding any claim that 
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is not personally subject to the jurisdiction of the above-named courts, that the suit, action or proceeding 
is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that 
this Agreement or the subject matter hereby may not be enforced in or by such court., 

(c) TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAlVES THE RIGHT TO DEMAND A TRIAL BY 
JURY, IN ANY SUCH SUIT, ACTION OR OTNER PROCEEDING ARISING OUT OF THIS 
AGREEMENT OR THE SUBJECT MATTER JEREOF OR ANY OF THE TRANSACTIONS 
CONTEMPLATED HEREBY BROUGHT BY EITHER OF THE PARTIES HERETO OR ITS 
SUCCESSORS OR ASSIGNS AGAINST THE OTHER PARTY. 

(d) Each of the parties hereto hereby consents to service of process by registered mail, 
Federal Express, DHL or similar courier at the address to which notices to it are to he given, it being 
agreed that service in such manner shall constitute valid service upon such party or its respective 
successors or assigns in connection with any sucli action or proceeding; provided, however, that nothing 
in this Section 8 shall affect the riglit of any such parlies or their respective successors and permitted 
assigns to service legal process in any other manner permitted by Applicable Law or affect the right of 
any such parties or their respective successors and assigns to bring any action or proceeding against any 
other one of such parties or its respective property in the courts of other,jurisdictions. 

9. Notices. 

(a) All notices, claims and other communications hereunder shall he in writing and shall 
he deemed to have been duly given (i) when delivered by hand or by recognized overnight courier service 
or (ii) five (5) Business Days after being mailed by certified mail, return receipt requested, postage 
prepaid to the addresses of the parties set forth below or to such other address as any pa19 may, from 
time to time, furnish to the other party by a notice given in accordance with the provisions of this Section 
- 9. 

Notice to Purchaser: 

with a copy to: 

E ON U S , LLC 
220 West Main Street 
Louisville, Kentucky 40202 
Attention: Chief Financial Officer 

and 

Troutman Sanders LLP 
The Chrysler Building 
405 Lexington Avenue 
New York, New York 10174 
Attention: Craig Kline, Esq. 
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Notice to Transferor: 

Bluegrass Leasing 
c/o Philip Momis Capital Corporation 
225 High Ridge Road, Suite 300 
Stamford, CT 06905 
Attention: Vice President, Leasing 

Copy to: General Counsel 

With a copy to: 

Notice to Escrow Agent: 
[ 1 
[ 1 
r. 1 

With a copy to: 

Notice to Big Rivers: 

Big Rivers Electric Corporation 
701 Third Street 
Henderson, KY 42420 
Attention: President and Chief Executive Officer [ 

With a copy lo: 

3 

Notice to OP Trust: 

PBR, Statutory Trust 
U S  Bank National Association under PBR, Statutory Trust 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Attention: Corporate Trust Administration 

With a copy to: 

Notice to OP Statutory Trust: 
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PBR, OP Statutory Trust 
US. Bank National Association under PBR-- OP Statutory Trust 
Goodwin Square 
Z55 Asylum Street 
Hartford, Connecticut 06103 
Attention: Corporate Tnist Administration 

With a copy to: 

Notice to Trustee: 

1J.S. Bank National Association 
Goodwin Square 
255 Asylum Street 
Hartford, Connecticut 06103 
Attention: Corporate Trust Administration 

With a copy to: 

Notice to AME Investments: 

AME Investments, LLC 
c/o Ambac Capital Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: Managing Director 

With a copy to: 

Notice to AME Asset Funding: 

AME Asset Funding, LLC 
c/o Ainbac Capital Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: Managing Director 

With a copy to: 

Notice to CoBank 

CoBank, ACB 
101 Bullit Lane 
Suite 304 
Louisville, KY 40222-5495 
Attention: Vice President 
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With a copy to: 

Notice to Ambac: 

Ambac Credit Products, LLC 
One State Street Plaza 
New York, New York 10004 
Attention: Managing Director 

With a copy to: 

Notice to Ambac Assurance: 

Ambac Assurance Corporation 
One State Street Plaza 
New York, New York 10004 
Attention: General Counsel 

With a copy to: 

I O .  Entire Ameement. This Agreement and the agreements and documents referred to 
herein contain the entire understanding between the parties hereto concerning the subject matter hereof 
and may not be changed, modified, altered or terminated except by an agreement in writing executed by 
each of the parzies hereto, including the Escrow Agent. Any waiver by any party hereto of any of its 
rights under this Agreement or of any breach of this Agreement shall not constitute a waiver of any other 
rights or of any other future breach. 

1 I., Countemarts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same instrument. 
Signature pages may be detached from the counterparts and attached to a single copy of this Agreement to 
physically form one document., It shall be necessary to account for only one fully executed counterpart in 
order to prove this Agreement. 

[The remainder of this page is intentionally blank.] 
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IN WIlTESS WHEREOF, the parties hereto have duly executed this Agreement on or as of 
the day and year first above written. 

[Purchaser] 

By: 
Name: 
Title: 

Bluegrass Leasing, a 
New York general partnership 

By: 
General Partner 

Philip Morris Capital Corporation, Its 

By: 
Name: 
Title: 

For tlie purpose of Section 3 and 9 of this Agreement only: 

Big Rivers Electric Corporation 

By: 
Name: 
Title: 

PBR-- Statutory Trust 

By: U S  Bank, National Association, not in its individual capacity, 
but solely as Trustee under the Trust Agreement 

By: 
Name: 
Title: 

PBR-- OP Statutory Trust 

By: US .  Bank, National Association, not in its individual capacity, 
but solely as OP Trustee under tlie OP Trust Agreement 

By: 
Name: 
Title: 

U.S. Bank, National Association, 
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in its individual capacity 

By: 
Name: 
Title: 

AME Investments, LLC 

By: 
Name: 
Title: 

AME Asset Funding, LLC 

By: 
Name: 
Title: 

CoBank, ACB 

By: 
Name: 
Title: 

Ambac Credit Products, LLC 

By: 
Name: 
Title: 

Ambac Assurance Corporation 

By: 
Name: 
Title: 
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Exhibit A 

Credit Event Notice 

[To follow] 



Exhibit B 

[Date] 

[E.scrow Agent] 

Re: Put Notice 

Ladies and Gentlemen: 

Reference is made to that certain Escrow Agreement dated -, 2008 by and among [An E,ON 
US., LLC Cayman affiliate] (the “Purchaser”), Bluegrass Leasing, a New York general partnership (the 
“Transferor”) and [ 1, as escrow agent (the “Escrow Agent”) and for the 
purpose of Section 3 and 2 of the Escrow Agreement only, Big Rivers Electric Corporation, a Kentuchy 
rural cooperative, PBR, Statutory Trust, a Connecticut statutory trust, PBR-- OP Statutory Trust, a 
Connecticut statutory trust, U.S. Bank, a national banking association organized and existing under the 
laws of the United States, AME Investments, LLC, a Delaware limited liability company, AME Asset 
Funding, LLC, a Delaware limited liability company, CoBank, ACB, a government sponsored enterprise 
of the United States, Ambac Credit Products, L.LC, a Delaware limited liability company and Ambac 
Assurance Corporation, a Wisconsin corporation.. Capitalized terms used but not defined herein shall, 
unless otherwise indicated, have the meaning set forth in the Escrow Agreement. 

The Transferor hereby notifies the Escrow Agent, the Purchaser and the Purchaser Guarantor and 
certifies to the Purchaser, that: (i) a Trigger Event has occurred under the Put Agreement, which Trigger 
Event corresponds to subparagraph u of Section 1.3 of the Put Agreement; (ii) the Transferor is 
hereby exercising the Put under the Put Agreement; (iii) this letter constitutes tlie notice of such Put; (iv) 
the Transfer Date is (the “Transfer Date”); and (v) the amount, if any, that the OP 
Statutory Trust has previously received is $1 ] in respect of [Termination Value] [the 
Equity Portion of Termination Value]; [accordingly the Party A Fixed Amount is Sr 1.1 

In Witness Whereof, the undersigned has executed and delivered this Put Notice 

Bluegrass Leasing, 
a New York general partnership 

By: Philip Morris Capital Corporation, 
Its General Partner 

Name: 
Title: 

cc: [Purchaser] 

E.ON U.S., LLC 
220 West Main Street 
Louisville, Kentucky 40202 
Attention: Chief Financial Officer 
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EXHIBIT 71 

FIRST AMENDMENT TO ISDA MASTER AGREEMENT 
(PBR-1) 



Draft 4/21/2008 

FIRST AMENDMENT 
TO ISDA MASTER AGRLi,EMENT (PBR-1)' 

dated as of 1 1, ZOO- 

by and between 

AMBAC CREDIT PRODUCTS, LLC, 

AND 

PBR-P STATUTORY TRUST, 
acting through U.S Bank National Association, not in its individual capacity, but soIeIy as the 

Iespective Trustee, 

' PBR-2, PBR-3, FBR-1 and FBR-2 in their respective ISDA Master Agreement Amendments. 
PBR-2, PBR-3, FBR-1 and FBR-2, respectively 

OHS Easl:1603311653 
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FIRST AMENDMENT TO ISDA MASTER AGREEMENT (PBR-1)3 

This FIRST AMENDMENT TO ISDA MASTER AGREEMENT (this “Amendment”), dated 
as of / J, 2008, is entered into by and between AMBAC CREDIT PRODUCTS, 
LLC, a Delaware limited liability company (“Ambac Credit Products”) and PBR-1‘ 
STATUTORY TRUST, a Connecticut statutory trust, acting tlxougli U.S. BANK NATIONAL 
ASSOCIATION, a national banking association organized under the laws of I h e  United States, 
not in its individual capacity but solely as Trustee of a Connecticut statutory trust created by the 
Trust Agreement (PBR-1)’ (“PBR-16 Trust”) (collectively, tlie ‘‘Parties“ and each, a “m) 

RECITALS: 

A. The Parties entered into an ISDA Master Agreement, dated April 18,2000 
(Ihe “Orieinal Swau”). 

B. Certain definitions of the Original SWAP refer to that certain First 
Mortgage (as defined in tlie Participation Agreement, as defined in tlie Original Swap). 

C. The parties to the First Mortgage have agreed to replace tlie First 
Mortgage with that ceiZaiii Indenture (the “Indenture”) between Big Rivers Electric Corporation 
and [ 1, as tlie Indenture Trustee (the “Indenture Tiistee”). 

D. The Parties desire to amend and restate the Original Swap, pursuant to 
Section 9(b) thereof, to reflect the replacement of tlie First Mortgage with the Indenture. 

NOW, THEREFORE, the Parties agree as follows: 

1” 1 Definitions. Capitalized terms used in this Amendment and not otherwise 
defined shall have the meanings given them in tlie Original Swap. 

1.2 Amendments. The Original Swap is hereby amended by the following 
amendments to the Credit Swap Transaction Confirmation: 

(i) Section I(b) (Early Swap Terniination Date Defined), clause (iii) is 
liereby replaced in its entirety with the following: 

‘‘(iii) if tlie Indenture Trustee sliall have declared the principal and 
interest on any obligations issued under the Indenture to be 
immediately due and payable or has given to Big Rivers notice of 
intent to, and has talcen action to, coniiiie~ice foreclosure or any 
other dispossessory remedy under tlie Indenture or under 
Applicable Law;” 

PBR-2, PBR-3, FBR-I and FBR-2 in their respective ISDA Master Agreement Amendments 
PBR-2, PBR-3, FBR-I and FBR-2, respectisely. 
PBR-2, PBR-3, FBR-1 and FBR-2, respectively. 
PBR-2, PBR-3, FBR-I and FBR-2, respectively. 
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(ii) Section 2(a) (Credit Event Defined), clause (g) is hereby replaced 
in its entirety with the following: 

“(g) if tlie Indenture Trustee shall have declared the outstanding 
balance of any obligations issued under the Indenture to be 
immediately due and payable or has given to Big Rivers notice of 
intent to, and has talcen action to, coninience foreclosure or any 
other dispossessory remedy under the Indenture or under 
Applicable Law;” 

1.3 Effective Date. This Amendment shall take effect upon execution and 
delivery hereof by the Parties. 

1.4 Law Governing. This Amendment shall be governed by and construed in 
accordance with tlie laws of the State of New Yorlc without reference to choice of law provisions 
(except New York General Obligations Law Section 5-1401). 

1.5 CounterDarts. This Amendment may he executed in two or more 
counterparts, all of which talcen together shall constitute a single agreement. 

(Signature Pages Follow on Next Page) 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be 
properly executed by their duly authorized representatives as of the date first above written 

PBR-1 STATUTORY TRUST 
By: 
individual capacity, but solely as Trustee 

U.S. B d c ,  National Association, not in its 

By: 
Name: 
Title: 

AMBAC CREDIT PRODUCTS, LLC 

By: 
Name: 
Title: 
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EXHIBIT 72 

AMENDED AND CONSOLIDATED LOAN CONTRACT 



Orrick Draft 
April 23,2008 

AMENDED AND CONSOLIDATED 
LOAN CONTRACT 

Dated as of [ ] ,2008 

between 

BIG RIVJXRS ELECTRIC CORPORATION 

and 

UNITED STATES OF AMERICA 

RIJS Project Designation: 
Big Rivers 
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Schedules and Exhibits 

Schedule 1 Wholesale Power Contracts 

Exhibit A Lockbox Agreement 

Exhibit B 

Exhibit C 

Equal Opportunity Contract Provisions 

Description of Rating Agency Services 
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AMENDED AND CONSOLIDATED LOAN CONTRACT 

THIS AMENDED AND CONSOLIDATED LOAN CONTRACT, dated as of [ 1,2008, 
is between BIG RIVERS ELECTRIC CORPORATION (together with any successors and 
assigns, the “Borrower”), a cooperative corporation organized and existing under the laws of the 
Commonwealth of Kentucky, and the UNITED STATES OF AMERICA (the “Government”), 
acting by and through the Administrator (together with any person succeeding to the powers and 
rights of the Administrator with respect to this Agreement, the “Administrator”) of the Rural 
Utilities Service (together with any agency succeeding to the powers and rights of the Rural 
Utilities Service with respect to this Agreement, the “RUS”); 

RECITALS 

WHEREAS, the Borrower previously incurred, pursuant to the Act (as defined in 
Article I) and under the Existing Loan Contract (as defined below), certain indebtedness and 
other obligations to, or guaranteed by, the Government, acting by and through the Administrator 
of the RUS, which indebtedness and other obligations are evidenced by the RUS Notes (as 
defined in Article I); and 

WHEREAS, in connection with the loans and other obligations evidenced by the RUS 
Notes, the Borrower and the Government, acting by and through the Administrator of the RUS, 
have entered into that certain New RUS Agreement, dated as of July 15, 1998, (the “Existing 
Loan Contract”); and 

WHEREAS, to secure the indebtedness and other obligations evidenced by the RIJS 
Notes and to secure certain other indebtedness, the Borrower entered into that certain Third 
Restated Mortgage and Security Agreement, dated as of August 1, 2001, by and among the 
Borrower, as mortgagor, and the Government, acting by and through the Administrator of the 
RIJS; Ambac Assurance Corporation; Dexia Bank (as successor to Credit Suisse First Boston); 
US .  Bank Trust National Association as trustee; National Rural Utilities Cooperative Finance 
Corporation; PBR-1 Statutory Trust; PBR-2 Statutory Trust; PBR-3 Statutory Trust; FBR-1 
Statutory Trust; FBR-2 Statutory Trust; and Ambac Credit Products, LLC, as mortgagees, the 
(“RUS Mortgage”); and 

WHEREAS, the Borrower and the Government, acting by and through the Administrator 
of the RUS, have replaced the RUS Mortgage with the Indenture (as defined in Articlel), 
pursuant to which the Borrower has granted a security title to and a security interest in 
substantially all of its real and personal property to secure the RUS Notes and the other 
obligations secured under the RUS Mortgage as to which it remains liable; and 

WHEREAS, in connection with the substitution of the Indenture as a replacement for the 
RUS Mortgage, the Borrower and the Government intend to amend, restate and consolidate the 
Existing Loan Contract as herein set forth; 
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NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto amend and consolidate the Existing Loan Conkact to 
read in its entirety, and agree and bind themselves, as follows: 

ARTICLE I. 

DEFINITIONS 

Capitalized terms that are not defined herein shall have the meanings set forth in the 
Indenture. The terms defined herein include both the plural and the singular Unless otherwise 
specifically provided, all accounting terms not otherwise defined herein shall have the meanings 
assigned to them, and all determinations and computations herein provided for shall be made, in 
accordance with Accounting Requirements. 

“Accounting Requirements” shall mean the requirements of the system of accounts 
prescribed by the RUS. 

“Act” shall mean the Rural Electrification Act of 1936, as amended 

“Agreement” shall mean this Amended and Consolidated Loan Contract, together with all 
schedules and exhibits hereto, and also all subsequent supplements or amendments hereto. 

“ARVP Note” shall mean that certain Amended and Restated Promissory Note in the 
stated principal amount of $265,000,000 executed by the Borrower and delivered to the 
Government on July 15, 1998, 

“Business Day’’ shall mean any day that the RUS is open for business 

“Capital Assets” shall mean all tangible and intangible utility plant, SO2 allowances, 
construction in progress, non-utility property, material supplies and equipment normally used in 
the Borrower’s system. 

“Credit Rating” shall mean a rating assigned by a Rating Agency (i) to any long-term 
indebtedness (that is not subject to Credit Enhancement) (including, without limitation, 
indebtedness issued by any governmental authority with respect to which the Borrower is an 
obligor) and secured directly or indirectly under the Indenture or (ii) if a Rating Agency has not 
assigned a rating to indebtedness of the type described in clause (i) hereof, a “shadow rating” of 
the Borrower’s senior, secured long-term indebtedness (that is not subject to Credit 
Enhancement). 

“Competitive Transition Charges” means amounts that the Company is authorized or 
permitted to collect, directly or indirectly, from the ultimate consumers of electric power and 
energy under state or federal statutes or regulations enacted or promulgated in connection with 
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the opening of the electric markets to retail competition, whether or not such consumers are 
taking energy supplied directly or indirectly by the Company. It is intended that this definition 
be broadly construed in order to take into consideration the changing nature of the electric utility 
industry resulting from the implementation of retail competition. 

“Distributions” shall mean for the Borrower, in any calendar year, to declare or pay any 
dividends, or pay or determine to pay any patronage refunds, or retire any patronage capital or 
make any other Cash Distributions, to its members, stockholders or consumers; provided, 
however, that fur the purposes of this Agreement a “Cash Distxihution” shall be deemed to 
include any general cancellation or abatement of charges for electric energy or services furnished 
by the Borrower, including the rebate of an abatement of wholesale power costs previously 
incurred pursuant to an order of a state regulatory authority or a wholesale power cost adjustment 
clause or similar power pricing agreement between the Borrower and a power supplier, but not 
including the repayment of a membership fee upon termination of a membership. 

“Equity” shall mean the Borrower’s total margins and equities computed in accordance 
with Accounting Requirements but excluding any Regulatory Created Assets. 

“Event of Default” shall have the meaning as defined in Article VI of this Agreement 

“Existing Loan Contract” shall have the meaning set forth in the second WHEREAS 
clause of this Agreement. 

“Fitch” shall mean Fitch IBCA, Inc., and any successor thereto 

“General Manager” shall mean the President and Chief Executive Officer of the 
Borrower or the person performing the duties of a chief executive officer if no person holds such 
title and, in the event of any dispute between the Borrower and the Government as to who is the 
General Manager, the Administrator may designate a person or position that shall be the General 
Manager for purposes of this Agreement. 

“Indenture” shall mean the Indenture, dated as of [ ,20081, entered into by the Borrower 
and [TBD] as trustee, and all amendments and supplements thereto. 

“Interest Expense” shall mean the interest expense of the Borrower computed pursuant to 
Accounting Requirements. 

“Investment” shall mean any loan or advance to, or any investment in, or purchase or 
commitment to purchase any stock, bonds, notes or other securities of, or guaranty, assumption 
or other obligation or liability with respect to the obligations of, any other person, firm or 
corporation, except investments in securities or deposits issued, guaranteed or fully insured as to 
payment by the Government or any agency thereof and except any other investments set forth in 
the RUS Regulations (7 C.F.R. 4 1717.655) as excluded from computations of the amounts and 
types of investments for which RIJS approval is required. 
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“Investment Grade” means a Credit Rating of BBB- (or its then current equivalent) or 
higher, if issued by S&P; Baa3 (or its then current equivalent) or higher, if issued by Moody’s; 
and any comparable investment grade rating if issued by any other Rating Agency. 

“Laws” shall have the meaning as defined in Paragraph (e) of Article I1 of this 
Agreement. 

“L,oans” shall mean the loans and other obligations described in Article 111 of this 
Agreement. 

“Loan Documents” shall mean, collectively, this Agreement, the Indenture and the RUS 
Notes. 

“Material Adverse Effect” shall mean a material adverse effect on the condition, financial 
or otherwise, operations, properties or business of the Borrower or on the ability of the Borrower 
to perform its obligations under the Loan Documents. 

“Moody’s” shall mean Moody’s Investors Sewice, and any successor thereto 

‘Wet Utility Plant” shall mean the amount constituting the Total Utility Plant of the 
Borrower, less depreciation, computed in accordance with Accounting Requirements. 

‘Wew RTJS Note” shall mean that RUS 2008 Promissory Note Series A, dated 
[ 1, 2008 in the stated principal amount of [$ ] executed by the 
Borrower and delivered to the Government. 

“Permitted Debt” shall have the meaning set forth in section 5.27. 

“Prior Loan Contracts” shall mean have the meaning as defined in section 8.16.. 

“Prudent Utility Practice” shall mean any of the practices, methods and acts engaged in 
or approved by a significant portion of the electric utility industry during the relevant time 
period, or any of the practices, methods and acts that, in the exercise of reasonable ,judgment in 
light of the facts known at the time the decision was made, could have been expected to 
accomplish the desired result at the lowest reasonable cost consistent with good business 
practices, ~liability, safety and expedition. “Prudent Utility Practice” is not intended to be 
limited to the optimum practice, method or act, to the exclusion of all others, but rather to 
include a spectrum of possible practices, methods or acts generally in acceptance in light of the 
circumstances. 

“Rating Agency” shall mean S&P, Moody’s, Fitch or, provided that it is acceptable to the 
RUS, any other nationally recognized statistical rating organization (within the meaning of the 
rules of the United States Securities and Exchange Commission). 
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“Regulatory Created Assets” shall mean the sum of any amounts properly recordable as 
unrecovered plant and regulatory study costs or as other regulatory assets, computed pursuant to 
Accounting Requirements. 

“Restricted Rentals” shall mean all rentals required to be paid under finance leases and 
charged to income, exclusive of any amounts paid under any such lease (whether or not 
designated therein as rental or additional rental) for maintenance or repairs, insurance, taxes, 
assessments, water rates or similar charges. For the purpose of this definition the term “finance 
lease” shall mean any lease having a rental term (including the term for which such lease may be 
renewed or extended at the option of the lessee) in excess of three years and covering property 
having an initial cost of $250,000 other than aircraft, ships, barges, automobiles, trucks, trailers, 
rolling stock and vehicles; ofice, garage and warehouse space; ofice equipment and computers. 
Restricted Rentals shall not include any amounts paid under any of the Facility Leases (as 
defined in the Indenture). 

“RIJS Notes” shall mean the ARVP Note and the New RUS Note. 

“RUS Regulations” shall mean the rules, regulations and bulletins of general applicability 
published by the RTJS from time to time as such rules, regulations and bulletins exist at the date 
of applicability thereof, including but not limited to the rules and regulations set forth at 7 C.F.R. 
1700, and, unless the context clearly demonstrates a contrary intent, shall also include any rules 
and regulations of other Federal entities which the RIJS is required by law to implement. 

“Smelter Contracts” and each a “Smelter Contract” shall mean (i) the Wholesale Electric 
Service Agreement (Alcan) dated as of [ 1, 2008 by and between the 
Borrower and Kenergy Corp., (ii) the Wholesale Electric Service Agreement (Century) dated as 
of [ 1, 2008 by and between the Borrower and Kenergy Corp., (iii) the Retail 
Electric Service Agreement dated as of [ 1. 2008 by and between Kenergy Corp. 
and Alcan Primary Products Corporation, (iv) the Retail Electric Service Agreement dated as of 
[ 1, 2008 by and between Kenergy Corp. and Century Aluminum of Kentucky 
General Partnership, (v) the Coordination Agreement dated as of [ 1, 2008 by and 
between the Borrower and Alcan Primary Products Corporation, and (vi) the Coordination 
Agreement dated as of [ 1, 2008 by and between the Borrower and Century 
Aluminum of Kentucky General Partnership. 

“Special Construction Account” shall have the meaning as defined in section 5.23 

“Subordinated Indebtedness” shall mean secured indebtedness of the Borrower 
subordinated to the prior payment of the RUS Notes. 

“Subsidiary” shall mean a corporation that is a subsidiary of the Borrower and subject to 
the Borrower’s control, as defined by Accounting Requirements. 

“S&P” shall mean Standard & Poor’s Ratings Services, a division of The McGraw-Hill 
Companies, Inc., and any successor thereto. 
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“System” shall have the meaning as defined in the Indenture. 

“Total Assets” shall mean an amount constituting the total assets of the Borrower as 
computed pursuant Accounting Requirements, but excluding any Regulatory Created Assets. 

“Total Utility Plant” shall mean the amount constituting the total utility plant (gross) of 
the Borrower computed in accordance with Accounting Requirements. 

“Unwind Transaction” shall mean the termination of the contractual relationships and 
property interests contemplated by the Transaction Termination Agreement dated as of March 
26, 2007 among the Borrower, LG&E Energy Marketing Inc. and Western Kentucky Energy 
Corp. 

“Wholesale Power Contracts” shall mean, collectively and individually, the wholesale 
power contracts in effect between the Borrower and each of its member distribution 
cooperatives, which are described in the attached Schedule 1, and all amendments, supplements 
or replacements thereto or thereof. 

ARTICLE 11. 

REPRESENTATIONS AND WARRANTIES 

Recognizing that the RUS is relying hereon, the Borrower represents and warrants, as of 
the date of this Agreement, as follows: 

(a) Organization; Power; Etc. The Borrower: (i) is duly organized, validly existing, 
and in good standing under the laws of the Commonwealth of Kentucky; (ii) is duly qualified to 
do business and is in good standing in each jurisdiction in which the transaction of its business 
makes such qualification necessary; (iii) has all requisite corporate and legal power to own and 
operate its assets and to carry on its business and to enter into and perform its obligations under 
the Loan Documents; and (iv) has duly and lawfully obtained and maintained all licenses, 
certificates, permits, authorizations and approvals which are necessary to the conduct of its 
business or required by applicable Laws. 

Authority. The execution, delivery and performance by the Borrower of this 
Agreement and the other Loan Documents and the performance of the transactions contemplated 
hereby and thereby have been duly authorized by all necessary corporate action and do not 
violate any provision of law or of the Articles of Incorporation or Bylaws of the Borrower or 
result in a breach of, or constitute a default under, any agreement, indenture or other instrument 
to which the Borrower is a party or by which it may be bound. 

@) 
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(c)  consent,^. No consent, permission, authorization, order or license of any 
governmental authority is necessary in connection with the execution, delivery or performance of 
the Loan Documents, except such as have been obtained and are in full force and effect. 

(d) Binding Agreement. Each of the Loan Documents is, or when executed and 
delivered will be, the legal, valid, and binding obligation of the Borrower, enforceable in 
accordance with its terms, subject only to limitations on enforceability imposed in equity or by 
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting 
creditors’ rights generally. 

(e) Compliance With Laws. The Borrower is in compliance in all material respects 
with all federal, state and local laws, rules, regulations, ordinances, codes and orders 
(collectively, “Laws”), the failure to comply with which could reasonably be expected to have a 
Material Adverse Effect. 

Litigation. There are no pending legal, arbitration or governmental actions or 
proceedings to which the Borrower is a party or to which any of its property is subject which, if 
adversely determined, could have a Material Adverse Effect, and to the best of the Borrower’s 
knowledge, no such actions or proceedings are threatened or contemplated, except as the 
Borrower has disclosed to the RIJS in writing. 

( f )  

(g) Finaizcial Statements, No Material Adverse Change; Etc. The financial 
statements submitted to RUS dated as of December 31,2007 fairly and fully present the financial 
condition of the Borrower and the results of its operations for the periods covered thereby and 
were prepared in accordance with Accounting Requirements consistently applied. Since 
December 31, 2007, there has been no material adverse change in the financial condition or 
operations of the Borrower. The financial statements submitted to the Kentucky Public Service 
Commission in connection with Unwind Transaction (Case No. 2007-0045) fairly and fully 
presented the financial condition of the Borrower and the results of its operations at the time of 
their filing (subject to any final year end adjustments and footnotes) and any projections filed by 
the Borrower in the proceeding of the Kentucky Public Service Commission to approve the 
Unwind Transaction were based on assumptions which were commercially reasonable at the time 
any such prqjections were filed. 

(h) Budgets; Projections; Etc. All budgets, projections, feasibility studies, appraisals, 
and other documentation submitted by the Borrower to the RLJS and any Rating Agency then 
assigning a Credit Rating are based on assumptions that are reasonable and realistic, as of the 
date hereof, no fact has come to light, and no event or transaction has occurred, which would 
cause any assumption made therein not to be reasonable or realistic. 

(i) Location ojPmperties. All property and interests therein of the Borrower are 
located in the states and counties identified in the Indenture. 

(j) Principal Place ofBusiiiess; Records. The principal place of business and chief 
executive office of the Borrower is at the address of the Borrower specified in Section 8.2. 
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(k) Subsidiaries The Borrower has no Subsidiaries other than Big Rivers Leasing 
LLC, a Delaware limited liability company. 

(1) Defaults Under Other Agreements. The Borrower is not in default under any 
agreement or instrument under which the Borrower i s  a party or to which any of its property is 
subject that could reasonably be expected to have a Material Adverse Effect. 

(m) Title to Property. As to the property which is included in the description of the 
Trust Estate, the Borrower holds good and marketable title to all of its real property and owns all 
of its personal property free and clear of any lien or encumbrance other than Permitted 
Exceptions and liens permitted by Section 14.6 of the Indenture. 

ARTICLE 111. 

THE LOANS 

Section 3.1. The Existing Loans 

The Borrower has borrowed funds from the Government, acting by and through the 
Administrator of the RUS, evidenced by the RUS Notes, has agreed to reimburse the 
Government, acting by and through the Administrator of the RUS, for the amounts borrowed 
pursuant to the terms of the RUS Notes. 

Section 3.2. No Further Advances 

The Borrower acknowledges and agrees that all amounts to be advanced to the Borrower 
under the RUS Notes have been advanced and the Government, acting by or through the 
Administrator of the RUS, is under no obligation to make any further advances to the Borrower 
under the RUS Notes 

Section 3.3. Interest Rates and Payment 

(a) 
provided. 

Interest Rates. The RUS Notes shall be payable and bear interest, as therein 

(b) Application ofPayments All payments made to RUS on the Bonower's behalf or 
for the account of the Borrower shall be accepted by the Government and shall be applied as 
follows: (I) first, if and only if, at the time of the Government's receipt of such amounts, any 
payments are then due and owing under the ARVP Note, then such amounts shall be applied to 
the AlZW Note to the extent, and only to the extent, of such payments then due and owing 
thereunder, (ii) second, to any amounts then due and owing under the New RUS Note, and (iii) 
third, as a prepayment of prkcipal on the New RUS Note In the absence of a written directive 
from Borrower, no amounts paid to the Government shall be applied as a prepayment on the 
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ARVP Note unless and until all other obligations of Borrower to the Government have been 
satisfied in full 

(c) Electronic Funds Traizsfer Except as otherwise prescribed by the RTJS, the 
Borrower shall make all payments on the RUS Notes utilizing electronic funds transfer 
procedures as specified by the RUS. 

Section 3.4. Prepayment 

The Borrower may prepay the RUS Notes in whole or in part in the sole discretion of the 
Borrower without penalty or prepayment premium. 

Section 3.5 Limitation on Aggregate Principal Amount of the RUS Notes 

Notwithstanding the terms of the RLJS Notes, the aggregate amount payable under the 
RUS Notes upon any acceleration thereof shall he the lesser of (i) the beginning principal 
amount of the New RUS Note, or (ii) the amount payable upon acceleration under the terns of 
the RlJS Notes 

Section 3.6 No Other Obligation of Borrower 

The Government and RUS acknowledge and agree that, as of the date hereof, the 
Borrower owes no indebtedness or obligations to either the Government or RUS, except the 
indebtedness and obligations evidenced by the Loan Documents. 

ARTICLE IV. 

AFFIRMATNE COVENANTS 

Section 4.1. Generally 

Unless otherwise agreed to in writing by the RUS, while this Agreement is in effect, the 
Borrower shall duly observe each of the affirmative covenants contained in this Article IV. 

Section 4.2. Performance under Loan Documents 

The Borrower shall duly observe and perform all of its obligations under each of the 
Loan Documents. 

Section 4.3. Annual Certification 

Within ninety (90) days after the close of each fiscal year (or, if the Borrower has 
delivered written notice to the RUS that the Borrower has determined in good faith that an 
additional thirty (30) days for such delivery is necessary or advisable, within one hundred twenty 
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(120) days after the close of the fiscal year with respect to which such notice has been delivered), 
the Borrower shall deliver to the RUS a written statement signed by its General Manager, stating 
that during such year the Borrower has fulfilled its obligations under the Loan Documents 
throughout such year in all material respects or, if there has been a material default in the 
fulfillment of' such obligations, specifying each such default known to the General Manager and 
the nature and status thereof. 

Section 4.4. Rates and Margins for Interest Ratios 

(a) Prospective Requirement. The Borrower shall design and implement rates for 
utility service furnished by it to maintain, on an annual basis, the Margins for Interest Ratio 
specified in Section 13.14 of the Indenture. 

(b) Prospective Notice of Change in Rates, The Borrower shall give the RUS sixty 
(60) days' prior written notice of any proposed change in the Borrower's general rate structure. 

(c) Routine Reporting ofMurgins,for Interest Ratio. The Borrower shall report to the 
RIJS, no later than 45 days after December 3 1 of each year, in such written format as the RUS 
may require, the Margins for Interest Ratio that was achieved during the preceding 12-month 
period ending on December 3 1, respectively. 

(d) Reporting Non-acliievenzent of Retrospective Requirement, If the Borrower fails 
to achieve the Margins for Interest Ratio specified in Section 13.14 of the Indenture for any 
fiscal year, it must promptly notify RUS in writing to that effect. 

(e) Corrective Plans. Within thirty (30) days of (i) sending a notice to the RUS under 
paragraph (d) above that shows the Margins for Interest Ratio specified by Section 1.3.14 of the 
Indenture was not achieved for any fiscal year, or (ii) being notified by the RUS that the' Margins 
for Interest Ratio specified by Section 13.14 of the Indenture was not achieved for any fiscal 
year, whichever is earlier, the Borrower in consultation with the RUS shall provide a written plan 
satisfactory to the RUS setting forth the actions that shall be taken to achieve the specified 
Margins for Interest Ratio on a timely basis. 

(0 Noncompliance. Failure to design and implement rates pursuant to paragraph (a) 
of this section and failure to develop and implement the plan called for in paragraph (e) of this 
section shall constitute an Event of Default under this Agreement in the event that RUS so 
notifies the Borrower to that effect under section 6.l(d) of this Agreement. 

Section 4.5. Financial Books 

The Borrower shall at all times keep, and safely preserve, proper books, records and 
accounts in which full and true entries shall be made of all of the dealings, business and affairs of 
the Borrower and its Subsidiaries, if any, in accordance with any applicable Accounting 
Requirements. 
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Section 4.6. Rights of Inspection 

The Borrower shall afford the RUS, through its representatives, reasonable opportunity, 
at all times during business hours and upon prior notice, to have access to and the right to inspect 
the System, any other property encumbered by the Indenture, and any or all books, records, 
accounts, invoices, contracts, leases, payrolls, canceled checks, statements and other documents 
and papers of every kind belonging to or in the possession of the Borrower or in any way 
pertaining to its property or business, including its Subsidiaries, if any, and to make copies or 
extracts therefrom. 

Section 4.7. Real Property Acquisition 

In acquiring real property, the Borrower shall comply in all material respects with the 
provisions of the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 
1970, as amended by the Uniform Relocation Act Amendments of 1987, and 49 C.F.R. part 24, 
referenced by 7 C.F.R. part 21, to the extent applicable to such acquisition. 

Section 4.8. Financial Reports 

Within 120 days of the end of each fiscal year, the Borrower shall cause to be prepared 
and furnished to the RUS a full and complete annual report of its financial condition and of its 
operations in form and substance satisfactory to the RIJS, audited and certified by an 
Independent certified public accountant satisfactory to the RUS and accompanied by a report of 
such audit in form and substance reasonably satisfactory to the RUS. The Borrower shall also 
furnish to the RUS from time to time such other reports concerning the financial condition or 
operations of the Borrower, including its Subsidiaries, as the RUS may request or RUS 
Regulations require. 

Section 4.9. Miscellaneous Reports and Notices 

The Borrower shall furnish to the RIJS: 

(a) Notice of Default Promptly after becoming aware thereof, notice of: (i) the 
occurrence of any Event of Default under this Agreement or event which with the giving of 
notice or the passage of time, or both, would become an Event of Default; and (ii) the receipt of 
any notice given pursuant to the Indenture with respect to the occurrence of any event which 
with the giving of notice or the passage of time, or both, could become an “Event of Default” 
under the Indenture. 

(b) Notice of Non-Environmental Litigation Promptly after the commencement 
thereof, notice of the commencement of all actions, suits or proceedings before any court, 
arbitrator, or governmental department, commission, board, bureau, agency or instrumentality 
affecting the Borrower which, could reasonably be expected to have a Material Adverse Effect. 
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(c) Notice of Environmentaal Litigation. Without limiting the provisions of Section 
4.9(b) above, promptly after receipt thereof, notice of the receipt of all pleadings, orders, 
complaints, indictments, or other communications alleging a condition that may require the 
Borrower to undertake or to contribute to a cleanup or other response under laws relating to 
environmental protection, or which seek penalties, damages, injunctive relief, or criminal 
sanctions related to alleged violations or such laws, or which claim personal injury or property 
damage to any person as a result of environmental factors or conditions for which the Borrower 
is not fully covered by insurance, or which could reasonably be expected to have a Material 
Adverse Effect. 

(d) Notice ofApplication, for Competitiiie Transition Charges. Promptly, but no later 
than 60 days prior to submission to any approval authority, including without limitation, any 
regulatory or legislative authority, written notice of an application for authority to collect 
Competitive Transition Charges. Without limiting the right of RUS to request other information, 
RUS has the right to request the Borrower to provide to RIJS a written appraisal or other 
financial assessment of the Competitive Transition Charges. 

(c) Notice of Change ofplace oJBtr.sine,ss,, Promptly in writing, notice o f  any change 
in location of its principal place of business or the office where its records concerning accounts 
and contract rights are kept. 

(d) Regulatoiy and Other Nofices. Promptly after receipt thereof, copies of any 
notices or other communications received from any governmental authority with respect to any 
matter or proceeding which could reasonably be expected to have a Material Adverse Effect. 

(e) Ratings. Promptly after receipt thereof, copies of Credit Ratings and copies of 
any reports with respect to the Borrower or its Credit Rating issued by any Rating Agency. 

(f) Material Adverse Eflect. Promptly after becoming aware thereof, notice of any 
matter that has had or is likely to have a Material Adverse Effect. 

(g) 0 t h  lilforniation. Such other information regarding the condition, financial or 
otherwise, or operations, properties or business of the Borrower as the RUS may, from time to 
time, reasonably request. 

Section 4.10. Variable Rate Indebtedness 

In connection with the furnishing of its annual report to the RUS pursuant to Section 4.8, 
the Borrower shall report to the RUS, in such written format as may be acceptable to the RUS, 
the specific maturities of all of the Borrower’s outstanding indebtedness and, the interest rates 
applicable thereto, including, without limitation, with respect to any indebtedness not bearing a 
fixed rate through the maturity of such indebtedness, the method and timing for adjustment and 
readjustment of the applicable interest rate. 
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Section 4.11. Compliance with Laws 

The Borrower shall operate and maintain the System and its properties in compliance in 
all material respects with all applicable Laws. 

Section 4.12. Separate Accounts 

The Borrower shall execute and deliver, with a financial institution approved by the RUS, 
a lockbox agreement or agreements substantially in the form of Exhibit A attached hereto 
(“Lockbox Agreement”) and shall at all times maintain such Lockbox Agreement in full force 
and effect. The Borower shall not, without first complying with the requirements of 
Section 8.1, amend, supplement or otherwise modify the Lockbox Agreement. In the event: 
(a) the Borrower’s Credit Rating is no longer Investment Grade; (b) the Administrator 
determines the System is incapable of providing reliable service to the members of the Borrower 
pursuant to the terms of the Wholesale Power Contracts; (c) the Administrator determines that as 
a consequence of any change in the condition, financial or otherwise, operations, properties or 
business of the Borrower, the Borrower will be unable to perform its material obligations under 
(i) this Agreement, (ii) the Wholesale Power Contracts, (iii) the RUS Notes, or (iv) the Indenture; 
or (d) there is an Event of Default under the Indenture, or any event that with the passage of time 
or giving of notice, or both, would constitute an Event of Default under the Indenture, the 
Borrower shall, if so directed in writing by the Administrator ofthe RUS, (a) deposit, pursuant to 
the Lockbox Agreement, all cash proceeds of the Trust Estate, including, without limitation, 
checks, money and the like (other than cash proceeds deposited or required to be deposited with 
the Trustee pursuant to the Indenture), which cash proceeds shall include, without limitation, all 
payments by members of the Borrower on account of the Wholesale Power Contracts, in separate 
deposit or other accounts, segregated from all other monies, revenues and investments of the 
Borrower, and @) take all such other actions as the RUS shall request to continue perfection of 
the lien of the Indenture in such proceeds for the benefit of all Holders of the Outstanding 
Secured Obligations. 

Section 4.13. Property Maintenance 

The Borrower shall maintain and preserve its System in compliance in all material 
respects with the provisions of the Indenture, RUS Regulations and all applicable Laws. 

Section 4.14. Load Forecast 

The Borrower shall prepare and use load forecasts with respect to its electric loads and 
future energy and capacity requirements in conformance with RUS Regulations. The Borrower 
shall provide the RUS with copies of all such load forecasts promptly after receipt thereof. 

Section 4.15. Long Range Engineering Plans and Construction Work Plans 

The Borrower shall develop, maintain and use up-to-date long-range engineering plans 
and construction work plans in conformance with RUS Regulations. 
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Section 4.16. Design Standards, Construction Standards and List of Materials 

The Borrower shall use design standards, construction standards, and lists of acceptable 
materials in conformance with RUS Regulations. 

Section 4.17. Plans and Specifications 

The Borrower shall submit plans and specifications for construction to RUS for review 
and approval, in conformance with RUS Regulations, if the construction wilt be financed in 
whole or in part by a loan made or guaranteed by RUS. 

Section 4.18. Standard Forms of Construction Contracts, and Engineering and 
Architectural Services Contracts 

The Borrower shall use the standard forms of contracts promulgated by the RUS for 
construction, procurement, engineering services and architectural services, in conformance with 
RUS Regulations, if the construction, procurement, or services will be financed in whole or in 
part by a loan made or guaranteed by the RUS. 

Section 4.19. Contract Bidding Requirements 

The Borrower shall follow the RUS contract bidding procedures in conformance with 
RUS Regulations when contracting for construction or procurement, if the construction or 
procurement will be financed in whole or in part by a loan made or guaranteed by the RUS. 

Section 4.20. Nondiscrimination 

(a) Equal Opportunity Provisions in Construction Contracts. The Borrower shall 
incorporate or cause to be incorporated into any construction contract, as defined in Executive Order 
11246 of September 24, 1965 and implementing regulations, which is paid for in whole or in part 
with funds obtained from the RUS or borrowed on the credit of the United States pursuant to a 
grant, contract, loan, insurance or guarantee, or undertaken pursuant to any RUS program 
involving such grant, contract, loan, insurance or guarantee, the equal opportunity provisions set 
forth in Exhibit B attached hereto entitled Equal Opportunity Contract Provisions. 

Equal Opportunity Contract Provisions Also Bind the Borrower. The Borrower 
further agrees that it shall be bound by such equal opportunity clause in any federally assisted 
construction work which it performs itself other than through the permanent work force directly 
eniployed by an agency of government. 

Sanctions and Penalties. The Borrower agrees that it shall cooperate actively 
with the RUS and the Secretary of Labor in obtaining the compliance of contractors and 
subcontractors with the equal opportunity clause and the rules, regulations and relevant orders of 
the S6cretar-j of Labor, that it shall furnish the RUS and the Secretary of Labor such information 
as they may require for the supervision of such compliance, and that it shall otherwise assist the 

(b) 

(c) 
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administering agency in the discharge of the RUS’s primary responsibility for securing 
compliance. The Borrower further agrees that it shall refrain from entering into any contract or 
contract modification subject to Executive Order 11246 with a contractor debarred from, or who 
has not demonstrated eligibility for, Government contracts and federally assisted construction 
contracts pursuant to Part 11, Subpart D of Executive Order 11246 and shall carry out such 
sanctions and penalties for violation of the equal opportunity clause as may be imposed upon 
contractors and subcontractors by the RUS or the Secretary of Labor pursuant to Part 11, Subpart 
D of Executive Order 11246. In addition, the Borrower agrees that if it fails or refuses to comply 
with these undertakings the RUS may cancel, terminate or suspend in whole or in part this 
contract, may refrain from extending any further assistance under any of its programs subject to 
Executive Order 11246 until satisfactory assurance of future compliance has been received from 
the Borrower, or may refer the case to the Department of Justice for appropriate legal 
proceedings. 

Section 4.21. “Buy American” Requirements 

The Borrower shall use or cause to be used in connection with the expenditures of funds 
if such h d s  were obtained in whole or in part by a loan being made or guaranteed by the RlJS 
only such unmanufactured articles, materials, and supplies as have been mined or produced in 
the United States or any eligible country, and only such manufactured articles, materials, and 
supplies as have been manufactured in the United States or any eligible country substantially all 
from articles, materials, and supplies mined, produced or manufactured, as the case may be, in 
the United States or any eligible country, except to the extent the RUS shall determine that such 
use shall be impracticable or that the cost thereof shall be unreasonable. For purposes of this 
section, an “eligible country” is any country that has with respect to the United States an 
agreement ensuring reciprocal access for United States products and services and United States 
suppliers to the markets of that country, as determined by the United States Trade 
Representative. 

Section 4.22. Depreciation Plan 

The Borrower shall adopt as its depreciation rates only those that have been previously 
approved for the Borrower by RIJS (through RUS Regulation or by specific approval by RUS). 
The Borrower shall not file with or submit for approval of any regulatory bodies depreciation 
rates which are inconsistent with those approved for the Borrower by RUS. 

Section 4.23. Maintenance of Credit Ratings 

(a) Maintenance of Credit Ratings. As long as there remains any RUS Note, the 
Borrower shall (i) maintain a Credit Rating from at least two Rating Agencies and 
(ii) continuously subscribe with a Rating Agency for the services described in Exhibit C attached 
hereto. 
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(b) Reporting Non-achievement of Invesfnient Gmde Credit Rating. If the Borrower 
fails to maintain a Credit Rating of Investment Grade, it must notify RUS in writing to that effect 
within five (5) days after becoming aware of such failure. 

(c) Cowective Plans. Within thirty (30) days of delivering a notice to the RUS under 
paragraph (b) of this Section 4.23 that the Borrower has failed to maintain a Credit Rating of 
Investment Grade, the Borrower in consultation with the RUS shall provide a written plan 
satisfactov to the RUS setting forth the actions that shall be taken that are reasonably expected 
to achieve a Credit Rating of Investment Grade. 

(d) Noncompliance. Failure to implement a corrective plan developed in accordance 
with paragraph (c) of this section shall constitute an Event of Default under this Agreement in 
the event that RUS so notified the Borrower to that effect under section 6.l(d) of this Agreement. 

ARTICLE V. 

NEGATIVE COVENANTS 

Section 5.1. General 

Unless otherwise agreed to in writing by the RIJS, while this Agreement is in effect, the 
Borrower shall duly observe each of the negative covenants set forth in this Article V 

Section 5.2. Acquisition of Capital Assets 

The Borrower shall not, without first complying with the requirements of section 8 1, 
extend or add to its System by purchasing, constructing, leasing or otherwise acquiring Capital 
Assets, including Capital Assets that constitute utility or non-utility plant, with hnds itom 
sources other than loans made or guaranteed by RUS in the case of: 

(a) Generating facilities if the total expenditures for the facilities to he built, 
procured, or leased, including any future facilities included in the planned project, will 
exceed the lesser of $10 million or thirty percent (30%) of the Borrower’s Equity; or 

(b) Existing electric facilities or systems in service whose purchase price, or 
capitalized value in the case of a lease, exceeds ten percent (10%) of the Borrower’s Net 
Utility Plant; 

(c) Any new project to serve an end user whose annual Kwh purchases or 
maximum annual Kw demand is projected to exceed 25 percent of the Borrower’s total 
Kwh sales or maximum Kw demand in the year immediately preceding the start of 
construction of facilities; provided, however, this Section 5.2(c) shall not preclude the 
Borrower from purchasing constructing, leasing or otherwise acquiring Capital Assets 
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without complying with the requirements of section 8.1 for aproject intended to facilitate 
the providing of service to an end user in accordance with the provisions of a Smelter 
Contract, provided, further, however that the Borrower may not purchase, construct, lease 
or otherwise acquire Capital Assets pursuant to the preceding provision without first 
complying with the requirements of Section 8.1, if the estimated costs of any such project 
are estimated to exceed $10,000,000. 

Section 5.3. Disposition or Releases of Capital Assets 

The Borrower shall not, without first complying with the requirements of section 8.1, 
voluntarily or involuntarily sell, convey, transfer, lease, as lessor, or otherwise dispose of any 
portion of its business or Capital Assets, or request the reIease of or release any Capital Assets 
from the lien of the Indenture or enter into contracts therefor in any calendar year except in 
compliance with all applicable RUS Regulations, including without limitation, RUS Bulletin 
1717M-2, and any successor regulation. For purposes of measuring the Borrower’s compliance 
with the preceding sentence of this Section 5.3, (i) Section 4(a)(l)(a) of RUS Bulletin 1717M-2 
shall be deemed to be modified to read as follows: “The Borrower is not in default;” and (ii) 
Section 4(a)(l)(f) of RUS Bulletin 1717M-2 shall be deemed to be modified to increase the 
amount of “$5 million” set forth therein to “$10 million”. To the extent Borrower receives the 
prior written approval of RUS to any of the foregoing, the use by Borrower of the proceeds of 
any such sale, conveyance, transfer, lease or other disposition shall be in compliance with the 
Indenture. 

Section 5.4. 
Assets 

Limitations on Mergers and Sale, Lease or Transfer of Capital 

The Borrower shall not consolidate or merge with, or sell all or substantially all of its 
business or assets to, another Person except to the extent it is expressly permitted under the 
Indenture. 

Section 5.5. Limitations on Employment and Retention of General Manager 

At any time an Event of Default, or an event which with the passage of time or the giving 
o f  notice, or both, would become an Event of Default, occurs and is continuing, the Borrower 
shall not, without the prior written approval of the RUS, enter into an employment relationship 
with any person to serve as General Manager of the System. If an Event of Default, or an event 
which with the passage of time or the giving of notice, or both, would become an Event of 
Default, occurs and is continuing and the RUS requests the Borrower to terminate the 
employment of its General Manager, the Borrower shall do so within thirty (.30) days after the 
date of such request. All contracts in respect of the employment of the General Manager or for 
the operation of the Utility System or the Electric System, hereafter entered into shall contain 
provisions to permit compliance with this Section 5.5. 
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Section 5.6. Limitations on Certain Types of Contracts 

(a) Approval oj Certain Coxtracts,, The Borrower shall not, without first complying 
with the requirements of section 8.1, enter into any of the following: 

(i) Any contract for the management and operation of all or a material portion 
of its System; 

(ii) Any contract for the purchase, exchange or sale of elecbic power or 
energy that has a term exceeding two (2) years; 

(iii) Any contract for the purchase or sale of interconnection, interchange 
wheeling, transmission, pooling, ancillary services pooling or similar power supply 
arrangements that has a term exceeding two (2) years; 

(iv) Any contract for construction or procurement or for architectural and 
engineering services in connection with the Borrower's System if the project is financed 
or will be financed, in whole or in part, by a loan made or guaranteed by the RUS; 

(v) Any amendment or modification to any ofthe Wholesale Power Contracts, 
including the Schedules thereto, including the Wholesale Power Contracts listed in 
Schedule 2, except that the Borrower may amend or modify provisions specifying 
delivery points. 

(b) Terminations. The Borrower shall not, without first complying with the 
requirements of Section 8.1, exercise any option to terminate any contract, including, without 
limitation, any Wholesale Power Contract, if such contract, based upon its nature, remaining 
term (not taking into account any option of the Borrower to terminate) and size, would be 
required to be approved by the RUS pursuant to paragraph (a) of this Section 5.6 if the Borrower 
were to have entered into such contract on the proposed termination date. The Borrower further 
agrees at the written direction of the RUS to exercise any option to terminate a contract if the 
exercise by the Borrower of that option would require compliance with the requirements of 
Section 8.1 pursuant to the immediately preceding sentence unless the exercise of such 
termination right could reasonably be expected to have a Material Adverse Effect.. 

(c) Deterinination of Term For purposes of this Section 5.6, the term of any contract 
shall be determined in accordance with this Section 5.6(c). The term of any contract shall be the 
period during which performance (other than payment) is to OCCUI' and not the period 
commencing when such contract is executed. The term of any contract shall be based upon the 
period prior to the first date upon which the Borrower could, at its option, terminate the contract 
(taking into account any notice period required for termination). 

(d) Amend~nents; Extensions. Any amendment or modification to an existing contract 
(including an extension thereof) shall be governed by this Section 5.6 only to the extent such 
specific amendment or modification (and not the contract as a whole), judged as if it were a 
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separate contract, would be required to be approved by the RUS pursuant to paragraph (a) of this 
Section 5.6 

Section 5.7. Limitations on Loans, Investments and Other Obligations 

The Borrower shall not, without first complying with the requirements of section 8 I ,  
make any loan or advance to, or make any Investment in, or purchase or make any commitment 
to purchase any stock, bonds, notes or other securities of, or guaranty, assume or otherwise 
become obligated or liable with respect to the obligations of, any other person, firm or 
corporation, except as permitted by the Act and RUS Regulations. In computing any permissible 
level of Investments in any person, firm or corporation in accordance with this Section 5 7 and 
the RIJS Regulations, the Borrower’s existing capital contribution to Big Rivers Leasing LLC 
(formerly Big Rivers Leasing Corporation) shall not be included as contributing to the level of 
aggregate permissible Investments. 

Section 5.8. Rate Changes 

The Borrower shall not, without the prior written approval of RUS, increase or reduce its 
rates if it bas failed to comply with the provisions of Section 14 14 of the Indenture for the fiscal 
year prior to such increase or reduction 

Section 5.9. Indenture Restrictions 

Notwithstanding the provisions of the Indenture, the Borrower shall not, without first 
complying with the requirements of Section 8.1: 

(a) consolidate or merge with any other corporation or convey or transfer the Trust 
Estate under the Indenture substantially as an entirety, or otherwise reorganize its corporate 
structure to transfer functions or any substantial part of the Trust Estate to any other Person; 

@) elect pursuant to Section 1.1D of the Indenture to apply Accounting Requirements 
in effect as of the date of execution and delivery of the Indenture; 

(c) include as Property Additions, under any provision of the Indenture, any property 
that would not qualify as Property Additions but for paragraph C of the definition of Property 
Additions, or sell, lease or sublease any portion of the Trust Estate pursuant to paragraph H of 
Section 6.1 of the Indenture; 

(d) submit an Available Margins Certificate under Article V of the Indenture for the 
purpose of issuing Additional Obligations unless such Certificate is accompanied by an 
Independent Accountant’s Certificate stating in substance that nothing came to the attention of 
such Accountant in connection with its unaudited review of the applicable period that would lead 
such Accountant to believe that there was any incorrect or inaccurate statement in such 
Certificate; 
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(e) 

(f) 

enter into a Supplemental Indenture pursuant to Section 13.1H of the lndenture; 

enter into a Supplemental Indenture pursuant to Section 1.3.1B or l.3.lC of the 
Indenture if (i) the Holders of the Obligations issued under such Supplemental lndenture are 
granted greater security rights in and to the Trust Estate than those security rights enjoyed by the 
Government in its capacity as a Holder of Obligations under the Indenture, provided, however, 
that neither (I) the existence of Credit Enhancement nor (11) the creation and maintenance of debt 
service or similar funds for the payment of the principal and interest on Obligations issued under 
such Supplemental Indenture (to the extent such debt service or other similar funds are funded 
from the proceeds of the issuance of such Obligations or funded in connection with the 
refinancing of other debt by such Obligations), shall constitute greater security rights in and to 
the Trust Estate requiring the Borrower to comply with the requirements of Section 8.1; (ii) the 
Supplemental Indenture provides for covenants, restrictions, limitations, conditions, events of 
defaults or remedies not applicable to all Obligations then Outstanding or not equally available to 
all Holders of Obligations then Outstanding, provided, however, that provisions for covenants 
and events of default that relate solely to assuring that the interest on such Obligations (or other 
indebtedness secured by such Obligations) is excludable from the gross income of the holder 
thereof pursuant to the Internal Revenue Code, as amended, shall not constitute the providing of 
covenants or events of default requiring the Borrower to comply with the requirements of 
Section 8.1; or (iii) the Obligations issued under such Supplemental Indenture, or the 
indebtedness secured by such Obligations, can be (a) accelerated or 6) effectively accelerated 
through a mandatory purchase or similar mechanism, in either case, as a consequence of a breach 
or default by the Borrower under the related loan agreement or similar agreement entered into in 
connection with such Obligation or indebtedness, provided, however, that acceleration and 
similar rights may be granted to development authorities and trustees without first complying 
with the requirements of Section 8.1 in connection with the issuance of Obligations (or other 
indebtedness secured by such Obligations) the interest on which is excludable kom the gross 
income of the holder thereof pursuant to the Internal Revenue Code, as amended, if such 
acceleration and similar rights are substantially similar to those currently granted to development 
authorities and trustees in connection with the Existing Obligations; 

(g) create or incur or suffer or permit to be created or incurred or to exist any pledge 
of current assets secured under the Indenture to secure current liabilities; 

fi) take any of the following actions: 

(i) provide under the Indenture a Certificate of an Appraiser who is not 
Independent if the value of the property or securities to which such certificate applies is 
greater than $500,000; 

(ii) provide under the Indenture a Certificate of an Engineer who is not a 
licensed professional with respect to any project if the cost of such project is greater than 
$50,000; or 
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(iii) provide under the Indenture a Certificate of an Engineer who is not 
Independent and a licensed professional with respect to the fair value or repair cost of any 
project if either (A) the fair value or repair cost of such project is greater than $5,000,000 
or (B) RIJS has requested in writing such certificate to be provided by an Engineer who is 
Independent and a licensed professional; 

(i) modify or alter Section 9.7 of the Indenture or the obligation of the Trustee under 
the Indenture to hold the Trust Estate for the equal and proportionate benefit and security of the 
Holders, without any priority of any Obligation over any other Obligation; or 

(j) certify pursuant to Section 5.3D(1) or 5.3D(2) of the Indenture any retired 
Obligation or any principal payment on an Obligation as the basis for taking any action under the 
Indenture, if such retirement or payment is pursuant to a regularly scheduled sinking fimd or 
principal installment or made at the Stated Maturity of such Obligation; provided, however, that 
the Borrower shall not have to comply with the requirements of Section 8.1 before certifymg 
pursuant to Section5..3D(l)or 5.3D(2) of the Indenture in connection with the issuance of 
Additional Obligations under the Indenture if such Additional Obligations are: 

(1)  issued to refund Obligations the interest on which is exempt from taxation 
under Section 103 of the Internal Revenue Code, or obligations which were issued to 
refund such tax-exempt Obligations; 

(2) issued to refund Obligations owed to, or guaranteed by, the United States of 
America acting through the RUS, or obligations which were issued to refund such 
Obligations owed to, or guaranteed by, the United States of America acting through the 
RUS; or 

(3 )  Obligations issued to refund Obligations, if the combined term of the refunded 
Obligations and the refunding Additional Obligations does not exceed the term for which 
the refunded Obligations could have been originally issued under the provisions of this 
paragraph (j) or paragraph (k) of this Section 5.9. 

(k) issue any Additional Obligations under the Indenture to finance Property 
Additions unless the following additional requirements are met in addition to the requirements 
set forth in the Indenture for issuing such Additional Obligations: 

(1) If the proceeds of such Additional Obligations are being used to finance the 
initial cost of the construction or acquisition of identified tangible assets, the weighted 
average life of the loan evidenced by such Additional Obligations does not exceed the 
weighted average of the expected remaining useful lives of the assets being financed; 

(2) The principal of the loan evidenced by such Additional Obligations is 
amortized at a rate that shall yield a weighted average life that is not greater than the 
weighted average life that would result &om level payments of principal and interest; and 
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(3) The principal of the loan being evidenced by such Additional Obligations has 
a maturity of not less than five years. 

In determining its compliance with the requirements of clause (2) of this paragraph (k), 
the Borrower shall be permitted to make reasonable assumptions as to the interest rate which 
such Additional Obligations will bear as the Borrower deems appropriate in light of the 
prevailing interest rate environment in which such Additional Obligations are to be issued. 

Section 5.10. Negative Pledge 

The Borrower shall not, without first complying with the requirements of 
Section 8.1, directly or indirectly create, incur, assume or permit to exist any lien, mortgage, 
pledge, security interest, charge or encumbrance of any kind, whether voluntary or involuntary 
(including any conditional sale or other title retention agreement, any lease in the nature thereof, 
and any other agreement to give any security interest) on or with respect to any of the Excepted 
Property except for: 

(a) Permitted Exceptions (other than the Permitted Exception described in 
paragraph Y of the definition of Permitted Exceptions); 

(b) as to the Excepted Property described in paragraphs B through E of the Indenture, 
inclusive, and paragraph K of the definition of Excepted Property, liens, mortgages, pledges, 
security interests, charges and encumbrances in connection with purchase money, construction or 
acquisition indebtedness (or renewals or extensions thereof) that encumber only the asset or 
assets so purchased, constructed or acquired or property improved through such purchase, 
construction or acquisition, and the proceeds upon a sale, transfer or exchange thereof; 

(c) liens, mortgages, pledges, security interests, charges and encumbrances (i) for the 
benefit of all Holders of the Obligations issued under the Indenture, (ii) in connection with any 
bond service or similar fund established by the Borrower with respect to any debt securities, the 
interest on which is excludable from gross income of the holder thereof pursuant to the Internal 
Revenue Code, as amended, to the extent of amounts deposited in such funds in the ordinary 
course to make regularly scheduled payments on such debt securities, or (iii) in connection with 
any debt service or similar fund established by the Borrower for the payment of principal or 
interest on debt securities, the interest on which is excludable from gross income of the holder 
thereof pursuant to the Intemal Revenue Code, as amended, if such fund is funded solely from 
the proceeds of the issuance of such debt securities (or funded in connection with the refinancing 
of other debt by such debt securities); 

(d) liens, pledges, security interests, charges and encumbrances with respect to 
deposit, brokerage, commodity and other similar accounts to the extent such liens, pledges, 
security interests, charges and encumbrances do not secure indebtedness for borrowed money 
other than indebtedness incurred in connection with acquiring securities or other investments 
deposited in any such account; 
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(e) liens, pledges, security interests, charges and encumbrances with respect to any 
interest, debt or equity, of the Borrower in National Rural Utilities Cooperative Finance 
Corporation or CoBank, ACB, purchased or otherwise acquired by the Borrower in connection 
with membership in such entity or any borrowing from such an entity; or 

( f )  The security interests created pursuant to the Payment Agreement Pledge, the 
Government Securities Pledge Agreements and the Funding Agreement Pledges (as each of such 
terms is defined in the Indenture). 

Section 5.11. Emissions Allowances 

Except for sales initiated by the Government without the prior consent and knowledge of 
the Borrower, the Borrower shall not, without first complying with the requirements of Section 
8.1, sell, assign or otherwise dispose of (or enter into any agreement therefor) any allowances for 
emissions or similar rights granted by any governmental authority; provided, however, that the 
Borrower shall not be required to comply with the requirements of Section 8.1 prior to the sale, 
assignment or other disposition of any SO2 allowances to the extent such sale or other disposition 
was contemplated by the financial model filed in the Kentucky Public Service Commission 
proceeding to approve the Unwind Transaction, and provided h t h e r  that, in no event shall the 
Borrower sell, assign or otherwise bansfer any SO2 allowances necessary in any particular 
calendar year for the Borrower to operate its generating facilities during such year. 

Section 5.12. Renewable Energy Credits 

The Borrower shall not, without the prior consent of RUS, sell, assign or otherwise 
dispose of (or enter into any agreement therefor) (a) any credits received &om allowances for 
emissions or (b) similar rights granted by any governmental authority, in either case which relate 
to renewable energy. 

Section 5.13. Fiscal Year 

The Borrower shall not, without first complying with the requirements of Section 8 1, 
change its fiscal year 

Section 5.14. Limits on Variable Rate Indebtedness 

During any period in which (a) an Event of Default has occurred and is continuing or (b) 
the Borrower has not maintained a Credit Rating of Investment Grade, the Borrower shall not, 
without first complying with the requirements of section 8 1, increase the outstanding principal 
amount of indebtedness of the Borrower, the interest rate with respect to which is adjusted or 
readjusted at intervals of less than two (2) years, to an amount exceeding the amount thereof 
outstanding on the date of such notice from the RUS. 
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Section 5.15. Limits on Short-Term Indebtedness 

The Borrower shall not, without first complying with the requirements of Section 8 1, on 
any date permit Short-Term Indebtedness to exceed fifteen percent (lS%) of the Borrower’s 
long-term debt and equities (determined in accordance with Accounting Requirements, except 
that such determination and calculations shall not be made on a consolidated basis and shall not, 
therefore, take into account the Short-Term Indebtedness, long-term debt and equities of the 
Borrower’s Affiliates and Subsidiaries) as of the end of the fiscal quarter inimediately preceding 
such date. As used in this Section 5.1 5,  “Short-Term Indebtedness” means all indebtedness of, 
or guaranteed or in effect guaranteed (whether directly or indirectly, contingent or otherwise) 
against loss in respect thereof to the holder thereof by, the Borrower (other than trade payables) 
which on the date of original issuance thereof is classified as short-term debt under Accounting 
Requirements; provided, however, that any indebtedness issued in accordance with a credit 
agreement or other arrangement with a maturity or expiration date of greater than one year from 
the date of effectiveness of such credit agreement or arrangement shall not be considered Short- 
Term Indebtedness at such time as the maturity of expiration of such credit agreements or 
arrangements is less than one year. 

Section 5.16. Limitations on Changing Principal Place of Business 

Without prior written notification to the RUS, the Borrower shall not change its principal 
place of business. 

Section 5.17. Limitations on RUS Financed Extensions and Additions 

The Borrower shall not extend or add to its System either by construction or acquisition 
without the prior written approval of RUS if the construction or acquisition is financed or will be 
financed, in whole or in part, by a RUS loan or loan guarantee. 

Section 5.18. Historic Preservation 

The Borrower shall not, without approval in writing by the RUS, use any Advance to 
construct any facility which shall involve any district, site, building, structure or object which is 
included in, or eligible for inclusion in, the National Register of Historic Places maintained by 
the Secretary of the Interior pursuant to the Historic Sites Act of 1935 and the National Historic 
Preservation Act of 1966. 

Section 5.19. Change of Ratings Agency 

At any time that only one Rating Agency has assigned a Credit Rating, the Borrower 
shall not, without first complying with the requirements of Section 8.1, change the Rating 
Agency then providing the Credit Rating. 
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Section 5.20. Competitive Transition Charges 

The Borrower shall not, without first complying with the requirements of Section 8.1, 
sell, exchange or otherwise dispose of Competitive Transition Charges, (ii) request the release 
Competitive Transition Charges from the lien of the Indenture, or (iii) utilize Competitive 

Transition Charges as a basis for issuing Obligations under the Indenture, or as basis for a 
securitized financing outside the Indenture, or withdraw Trust Moneys related to Competitive 
Transition Charges. 

Section 5.21. Limitation on Release of Agreements 

The Borrower shall not, without first complying with the requirements of Section 8.1, 
sell, assign or otherwise dispose of, request the release of or release any contract described in 
Section 1 

Section 5.22. Special Construction Account 

]from the lien of the Indenture. 

The Borrower shall deposit the proceeds of loans made or guaranteed by RUS promptly 
after the receipt thereof in a bank or banks that are insured by the Federal Deposit Insurance 
Corporation or other federal agency acceptable to RUS. Any account (hereinafter called 
“Special Construction Account”) in which any such moneys shall be deposited shall be insured 
by the Federal Deposit Insurance Corporation or other federal agency acceptable to RUS and 
shall be designated by the corporate name of the Borrower followed by the words “Trustee, 
Special Construction Account.” Moneys in any Special Construction Account shall be used 
solely for the construction and operation of the System and may be withdrawn only upon checks, 
drafts, or orders signed on behalf of the Borrower and countersigned by an executive officer 
thereof: 

Section 5.23. Impairment of Contracts 

The Borrower shall not (a) materially breach any obligation to be paid or performed by 
the Borrower under, or (b) take any action which is likely to materially impair the value of, any 
contract which is subject to the security interest created by the Indenture. 

Section 5.24. Limitations on Distributions 

Without the prior written approval of RUS, the Borrower shall not in any calendar year 
make any Distributions to its members or stockholders except as follows: 

(a) Equity above 30%. If, after giving effect to any such Distribution, the Equity of the 
Borrower shall be greater than or equal to 30% of its Total Assets; or 

(b) Equity above 2.5%. If, after giving effect to any such Distribution, the aggregate of all 
Distributions made during the calendar year when added to such Distribution shall be less than or 
equal to 25% of the margins for the year to which the Distribution relates. 
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Provided however, that in no event shall the Borrower make any Distributions if there is 
unpaid when due any installment of principal of (premium, if any) or interest on its Notes, if an 
Event of Default has otherwise occurred and is continuing, or, if, after giving effect to any such 
Distribution, the Borrower’s current and accrued assets would be less than its current and 
accrued liabilities and provided, further, that the limitation on Distributions created by this 
Section 5.24 shall not apply to any payments, rebates, refunds or abatement of power costs made 
in accordance with a Smelter Contract or made in accordance with any tariff on file with the 
Kentucky Public Service Commission. 

Section 5.25. Limitations on Additional Indebtedness 

The Bonower shall not incur, assume, guarantee or otherwise become liable in respect of 
any debt for borrowed money and Restricted Rentals (including Subordinated Indebtedness) 
other than the following (“Permitted Debt”): 

(a) Additional Obligations issued in compliance with Article V of the Indenture; 

(b) Purchase money indebtedness in non-System property, in an amount not exceeding 
10% of Net Utility Plant; 

(c) Restricted Rentals in an amount not to exceed 5% of Equity during any 12 
consecutive calendar month period; 

(d) [.insecured lease obligations incurred in the ordinary course of business except 
Restricted Rentals; 

(e) Unsecured indebtedness for borrowed money, up to an aggregate amount of 15% of 
Net Utility Plant, so long as after giving effect to such unsecured indebtedness, the Borrower’s 
Equity is more than 20% of it Total Assets; 

(f) Debt represented by dividends declared but not paid; 

(g) Subordinated Jndebtedness approved by RIJS; and 

(h) the Subordinated Mortgage dated as of April 1, 2000 from the Borrower to certain 
parties in the lease financing of the Green and Wilson units. 

The Borrower may incur Permitted Debt without the consent of RUS only so long as 
there exists no Event of Default hereunder and there has been no continuing occurrence which 
with the passage of time and giving of notice could become an Event of Default hereunder By 
executing this Agreement any consent of RUS that the Borrower would otherwise by required to 
obtain under this Section is hereby deemed to be given or waived by RUS by operation of law to 
the extent, but only to the extent, that to impose such a requirement of RUS consent would 
clearly violate federal laws or RIJS Regulations. 
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ARTICLE VI. 

EVENTS OF DEFAULT 

The following shall be “Events of Default” under this Agreement: 

(a) Representations and Warranties. Any representation or warranty made by the 
Borrower in Article I1 hereof or, in any certificate furnished to the RUS hereunder or in the Loan 
Documents shall be incorrect in any material respect at the time made and shall at the time in 
question he untrue or incorrect in any material respect and remain uncured; 

@) Payment, Default shall be made in the payment of or on account of interest on or 
principal of any RUS Note when and as the same shall be due and payable, whether by 
acceleration or otherwise, which shall remain unsatisfied for five (5) Business Days; 

(c) Other Covenants. Default by the Borrower in the observance or performance of 
any other covenant or agreement contained in any of the Loan Documents, which shall remain 
unremedied for thirty (30) calendar days after written notice thereof shall have been given to the 
Borrower by the RUS; 

(d) Corporate Existence. The Borrower shall forfeit or otherwise be deprived of its 
corporate charter or any franchise, permit, easement, consent or license required to carry on any 
material portion of its business; 

(e) Other Obligations. Default by the Borrower in the payment of any obligation, 
whether direct or contingent, for borrowed money in excess of $ I  million or in the performance 
or observance of the terns of any instrument pursuant to which such obligation was created or 
securing such obligation which default shall have resulted in such obligation becoming or being 
declared due and payable prior to the data on which it would otherwise be due and payable; 

(0 Banlvuptcy. A court having jurisdiction in the premises shall enter a decree or 
order for relief in respect of the Borrower in an involuntary case under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effect, or appointing a receiver, 
liquidator, assignee, custodian, trustee, sequestrator or similar official, or ordering the winding 
up or liquidation of its affairs, and such decree or order shall remain unstayed and in effect for a 
period of ninety (90) consecutive days or the Borrower shall commence a voluntary case under 
any applicable bankruptcy, insolvency or other similar law now or hereafter in effect, or under 
any such law, or consent to the appointment or taking possession by a receiver, liquidator, 
assignee, custodian or trustee, of a substantial part of its property, or make any general 
assignment for the benefit of creditors; and 

(g) Dissolution or Liquidation Other than as provided in the immediately preceding 
subsection, the dissolution or liquidation of the Borrower, or failure by the Borrower promptly to 
forestall or remove any execution, garnishment or attachment of such consequence as shall 
impair its ability to continue its business or fulfill its obligations and such execution, 
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garnishment or attachment shall not be vacated within thirty (30) days. The term “dissolution or 
liquidation of the Borrower,” as used in this paragraph (h), shall not be construed to include the 
cessation of the corporate existence of the Borrower resulting either kom a merger or 
consolidation of the Borrower into or with another corporation following a transfe1 of all or 
substantially all its assets as an entirety, under the conditions permitting such actions. 

(h) Indeizture. Any Event of Default as set forth in Section 9.1 of the Indenture and 
any event (as set forth in such Section 9.1) that with the giving of notice or the passage of time, 
or both, could become an Event of Default. 

ARTICLE VII. 

REMEDIES 

Upon the occurrence of an Event of Default, then RUS may pursue all rights and 
remedies available to RUS that are contemplated by this Agreement in the manner, upon the 
conditions, and with the effect provided in this Agreement, including, but not limited to, a suit 
for specific performance, injunctive relief or compensatory damages. The RUS is hereby 
authorized, to the maximum extent permitted by applicable law, to demand specific performance 
of this Agreement at any time when the Borrower shall have failed to comply with any provision 
of this Agreement applicable to it. The Borrower hereby irrevocably waives, to the maximum 
extent permitted by applicable law, any defense based on the adequacy of a remedy at law that 
might be asserted as a bar to such remedy of specific performance. Nothing herein shall limit the 
right of the RUS to pursue all rights and remedies available to a creditor at law or in equity 
following the occurrence of an Event of Default listed in Article VI hereof, or any right or 
remedy available to the RUS as a Holder of an Obligation under the Indenture. Each right, 
power and remedy of the RUS shall be cumulative and concurrent, and recourse to one or more 
rights or remedies shall not constitute a waiver of any other right, power or remedy. 

ARTICLE VIII. 

MISCELLANEOUS 

Section 8.1. Notice to RUS; Objection of RUS 

Before undertaking any transaction described in Article V or the schedules attached 
hereto that requires compliance with the requirements of Section 8.1, the Borrower shall give to 
the RIJS (i) notice in writing describing in reasonable detail the proposed transaction and clearly 
stating that the transaction is covered by this Section 8.1 and (ii) drafts of any documents to 
effect such transaction. If the RUS delivers to the Borrower written notice that it objects to the 
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proposed transaction within sixty (60) days (or such shorter period as the parties shall agree to in 
writing), the Borrower shall not complete the transaction without RUS approval. 

Section 8.2. Notices 

All notices, requests and other communications provided for herein including, without 
limitation, any modifications of, or waivers, requests or consents under, this Agreement shall be 
given or made in writing (including, without limitation, by telecopy) and delivered to the 
intended recipient at the “Address for Notices” specified below; or, as to nay party, at such other 
address as shall be designated by such party in a notice to each other party. Except as otherwise 
provided in this Agreement, all such communications shall be deemed to have been duly given 
when transmitted by telecopier or personally delivered or, in the case of a mailed notice, upon 
receipt, in each case given or addressed as provided for herein. The Address for Notices of the 
respective parties are as follows: 

The Government: 

Rural Utilities Service 
United States Department of Agriculture 
[Room No. 40511 
1400 Independence Avenue, S.W. 
[Stop 15101 
Washington, DC 20250 

Attention: Administrator 
Fax: (202) 720-1 725 

With a copy to: 

Rural Utilities Service 
United States Department of Agriculture 
[Room No. 02701 
1400 Independence Avenue, S.W. 
[Stop: 15681 
Washington, DC 20250 
Fax: (202) 720-1401 
Attention: Power Supply Division 

The Borrower: 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, Kentucky 42420 
Fax: (270) 827-2558 
Attention: President and Chief Executive Officer 
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With a copy to: 

Sullivan, Mountjoy, Stainback & Mille1 
100 St. Ann’s Building 
PO Box 727 
Owensboro KY 42.302-0727 

Fax: (270) 683-6694 
Attention: James Miller 

Section 8.3. Expenses 

To the extent permitted by Law, the Borrower shall pay all costs and expenses of RUS, 
including reasonable fees of counsel, incured in connection with the enforcement of the Loan 
Documents or with the preparation for such enforcement if the RUS has reasonable grounds to 
believe that such enforcement may be necessary. 

Section 8.4. Late Payments 

If payment of any amount due hereunder is not received at the United States Treasury in 
Washington, DC, or such other location as RUS may designate to the Borrower, within five (5) 
Business Days after the due date thereof or such other time period as RUS may prescribe from 
time to time in its policies of general application in connection with any late payment charge 
(such unpaid amount being herein called the “delinquent amount,” and the period beginning after 
such due date until payment of the delinquent amount being herein called the “late-payment 
period), the Borrower shall pay to RUS, in addition to all other amounts due under the terms of 
the RUS Notes and this Agreement, any late-payment charge as may be fixed by RUS 
Regulations from time to time on the delinquent amount for the late-payment period. 

Section 8.5. Filing Fees 

To the extent permitted by Law, the Borrower agrees to pay all expenses of RlJS 
(including the fees and expenses of its counsel) in connection with the filing or recordation of all 
financing statements and instruments as may be required by RUS in connection with this 
Agreement, including, without limitation, all documentary stamps, recordation and transfer taxes 
and other costs and taxes incident to recordation of any document or instrument in connection 
herewith. The Borrower agrees to save harmless and indemnify the RUS from and against any 
liability resulting from the failure to pay any required documentary stamps, recordation and 
transfer taxes, recording costs, or any other expenses incurred by the RUS in connection with 
this Agreement. The provisions of this Section 8.5 shall survive the execution and delivery of 
this Agreement and the payment of all other amounts due hereunder or due on the RUS Notes. 
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Section 8.6. No Waiver 

No failure on the part of the RUS to exercise, and no delay in exercising, any right 
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise by the RUS of 
any right hereunder preclude any other or further exercise thereof or the exercise of any other 
right. 

Section 8.7. Governing Law 

EXCEPT TO THE EXTENT GOVERNED BY APPLICABLE FEDERAL LAW, THE 
LOAN DOCUMENTS SHALL BE DEEMED TO BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE COMMONWEALTH OF KENTUCKY. 

Section 8.8. Holiday Payments 

If any payment to be made by the Borrower hereunder shall become due on a day which 
is not a Business Day, such payment shall be made on the next succeeding Business Day and 
such extension of time shall be included in computing any interest in respect of such payment. 

Section 8.9. Successors and Assigns 

This Agreement shall be binding upon and inure to the benefit of the Bonower and the 
RUS and their respective successors and assigns, provided, however, that the Borrower may not 
assign or transfer its rights or obligations hereunder without the prior written consent of the RUS. 

Section 8.10. Complete Agreement; Amendments 

This Agreement and the other Loan Documents are intended by the parties to he a 
complete and final expression of their agreement. However, RUS reserves the right to waive its 
rights to compliance with any provision of this Agreement and the other Loan Documents. No 
amendment, modification, or waiver of any provision hereof or thereof, and no consent to any 
departure of the Borrower herefrom or therefrom, shall be effective unless approved in writing 
by RUS in the form of either a RUS Regulation or other writing signed by or on behalf of RUS, 
and then such waiver or consent shall be effective only in the specific instance and for the 
specific purpose for which given. 

Section 8.11. Headings 

The headings and suh-headings contained in the titling of this Agreement are intended to 
be used for convenience only and do not constitute part of this Agreement. 

Section 8.12. Severability 

If any term, provision or condition, or any part thereof, of this Agreement shall for any 
reason be found or held invalid or unenforceable by any governmental agency or court of 
competent jurisdiction, such invalidity or unenforceability shall not affect the remainder of such 
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term, provision or condition nor any other term, provision or condition, and this Agreement and 
the RiJS Notes shall survive and be construed as if such invalid or unenforceable term, provision 
or condition had not been contained herein. 

Section 8.13. Right of Set off 

Upon the occurrence and during the continuance of any Event of Default, the RIJS is 
hereby authorized at any time and from time to time, without prior notice to the Borrower, to 
exercise rights of set off or recoupment and apply any and all amounts held or hereafter held, by 
the RUS or owed to the Borrower or for the credit or account of the Borrower against any and all 
of the obligations of the Borrower now or hereafter existing hereunder or under the RUS Notes. 
The RUS agrees to notify the Borrower promptly after any such set off or recoupment and the 
application thereof, provided that the failure to give such notice shall not affect the validity of 
such set of6 recoupment or application.. The rights of the RUS under this Section 8.1.3 are in 
addition to any other rights and remedies (including other rights of set off or recoupment) which 
the RUS may have. The Borrower waives all rights of set off, deduction, recoupment or 
counterclaim. 

Section 8.14. Schedules and Exhibits 

Each Schedule and Exhibit attached hereto and referred to herein is each an integral part 
of this Agreement. 

Section 8.15. Sole Benefit 

The rights and benefits set forth in this Agreement are fox the sole benefit of the parties 
thereto and may be relied upon only by them. 

Section 8.16. Prior Loan Contracts 

It is understood and agreed that with respect to all loan agreements previously entered 
into by and between RIJS and the Borrower, including, without limitation, the Existing Loan 
Contract, (hereinafter being referred to as “Prior L.oan Contracts”) the Borrower shall be 
required, as of the date hereof, to meet affirmative and negative covenants as set forth in this 
Agreement rather than those set forth in any Prior Loan Contract. As of the date hereof, this 
Agreement replaces and supersedes any Prior Loan Contract. In the event of any conflict 
between any provision set forth in the Prior Loan Contract and any provision in this Agreement, 
the requirements as set forth in this Agreement shall apply. 

Section 8.17. Authority of RUS Representatives 

In the case of any consent, approval or waiver from the RLJS that is required under this 
Agreement or any other Loan Document, such consent, approval or waiver must be in writing 
and signed by an authorized RiJS representative to be effective. As used in this Section 8.17, 
“authorized RUS representative” means the Administrator of RUS, and also means a person to 
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whom the Administrator has officially delegated specific or general authority to take the action 
in question. 

Section 8.18. Relation to RUS Regulations 

(a) In case of any conflict between the terns of this Agreement and the provisions of 
the RUS Regulations, the terms of this Agreement shall control. 

(b) The RIJS Regulations shall apply to the Borrower to the extent and under the 
conditions expressly set forth in this Agreement (other than in Section 4.1 1). To the extent this 
the terms of this Agreement, the Indenture, and the RUS Regulations are silent on an issue 
relating to System operation, control, maintenance, and accounting, the Borrower will comply 
with Prudent Utility Practice. 

(c) The Borrower recognizes that some RIJS Regulations implement Federal statutes 
or regulatory policies that are not limited to rural electrification but apply to many types of 
Federal assistance. Nothing herein is intended to, or shall be deemed to, waive the requirements 
of any Federal statute or regulation that is applicable to the Borrower independently of any 
requirement made applicable solely by the RUS Regulations. 

(d) Subject to paragraphs (b) and (c) above, if on the date of this Agreement, any 
RLJS Regulation conflicts with the terms of this Agreement or the Indenture pursuant to 7 C.F.R. 
1710.11.3(~)(2) (62 F.R. 7721 & 180.37 (1997)), the RUS hereby waives compliance by the 
Borrower with such RUS Regulations. 

Section 8.19. Term 

This Agreement shall remain in effect until one of the following two events has occurred: 

(a) The Borrower and the RUS replace this Agreement with another written 
agreement; or 

(b) All of the Borrower’s obligations under this Agreement and the RUS Notes have 
been discharged and paid. 

Section 8.20. Relation to Indenture 

The RUS is a party to this Agreement and a Holder of Outstanding Secured Obligations 
under the Indenture. Both this Agreement and the Indenture govern the relationship between the 
Borrower and the RUS, and the parties intend that the Indenture and this Agreement 
independently govern such relationship. Each provision of this Agreement is intended to and 
shall be fully operative and enforceable as written whether or not the subject matter of any such 
provision is or is not addressed by the Indenture, or, if so addressed, is addressed in a different 
way from that set forth in this Agreement. 
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(Signatures begin on next page.) 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed, and the Borrower’s execution to be attested under seal, as of the day and yeas first 
above written. 

BIG RIVERS ELECTRIC CORPORATION 

BY: 
Name: 
Title: 

Attest: 
Name: 
Title: 

[CORPORATE SEAL] 

THE UNITED STATES OF AMERICA 

By: 
Name: 
Title: 
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EXHIBIT A 

To the Amended and Consolidated Loan Contract, dated as of [ ] 
Between Big Rivers Electric Corporation and the United States of America 

LOCKBOX AGREEMENT 

This LOCKBOX AGREEMENT (this “Agreement”) is entered into as of [ 1, 
by and among [ 1, not individually or personally but solely in its capacity as trustee (the 
“Trustee”) under the Indenture (defined below) and the United States of America, acting by and 
through the Administrator of the Rural Utilities Service (together with any agency succeeding to 
the powers and rights of the Rural Utilities Service, the ”RUS”). 

WHEREAS, the Company, as grantor, and the Trustee have entered into an 
Indenture, dated as of [ ] (such indenture, as from time to time amended, supplemented or 
restated, the “Indenture”), whereby, among other things, the Company has granted a security 
interest in certain contracts of the Company for the purchase or sale of, and transmission of, 
electric power and energy by or on behalf of the Company; 

WHEREAS, the Company bas entered into wholesale power contracts (the 
“Wholesale Power Contracts”) as listed on Schedule I to the Loan Contract (as hereinafter 
defined); 

WHEREAS, under the Indenture, the Company has also granted a security 
interest in the proceeds of the “Trust Estate” (as defined in the Indenture), including all proceeds 
of the Wholesale Power Contract; 

WHEREAS, the Company and the RUS, have entered into an Amended and 
Consolidated Loan Contract, dated as of [ ] (such loan contract, as from time to time amended, 
supplemented or restated, the “Loan Contract”) in which the Company has agreed, upon the 
occurrence of certain conditions and at the request of the RUS, to deposit cash proceeds of the 
Trust Estate as provided in the Indenture, the Loan Contract and this Agreement. 

NOW, THEREFORE, the parties hereto agree as follows: 

Section 1. Definitions. Terms used in this Agreement with initial letters 
capitalized that are defined in the Indenture and are not otherwise defined herein have the 
meanings assigned to them in the Indenture. In addition, the following terms have the meanings 
assigned to them below: 

(a) “Applicable Period” shall mean any period commencing on the date the 
Company receives notice from the RUS in writing that a Highest Oversight Period (as defined in 
the Loan Contract) exists, and ending on the date the Company receives notice from the R7JS in 
writing that such Highest Oversight Period no longer exists; and 

@) “Pledged Revenues” shall mean all cash proceeds (as defined in the 
Uniform Commercial Code) ofthe Trust Estate received or receivable by the Company in which 
the Indenture creates a security interest pursuant to the Uniform Commercial Code that are not 
deposited or required to be deposited with the Trustee pursuant to the Indenture; provided, 
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however, to ease administrative burdens of the Company, Pledged Revenues shall not include 
cash proceeds (other than cash proceeds from the Wholesale Power Contracts) in an amount 
equal to or less than $ 10,000 from any Person during any one month period. 

Section 2. Lockbox Account. There is hereby created and established with the 
Bank a special account to be titled the “Big Rivers Electric Corporation Special Cash Account” 
(the “Lockbox Account”), account number [ 1. The money deposited into the Lockbox Account, 
together with all investments thereof and investment income therefrom, shall be applied solely as 
provided in this Agreement. 

Section 3 .  Account Subject to Pledge of the Indenture. Amounts deposited into 
the Lockbox Account shall constitute a portion of the Trust Estate pledged pursuant to the 
Indenture for the equal and ratable security of all the Outstanding Secured Obligations in 
accordance with and as provided by the terms of the Outstanding Secured Obligations and the 
Indenture. The Bank shall hold all such amounts deposited in the Lockbox Account pursuant to 
this Agreement as agent of the Trustee to perfect the lien of the Indenture therein. Except as 
otherwise permitted under Section 12, the Lockbox Account shall not be closed without the 
written consent of the RIJS. 

Section 4. Partial Waiver of Rivht of Set O f f .  Except to the extent ofany amounts 
due to the Bank on account of items credited to the Lockbox Account prior to collection that are 
not subsequently collected, the Bank hereby waives, and agrees that it shall not exercise, any 
right of set off or any banker’s lien with respect to the Lockbox Account; provided, however, 
that nothing in this Agreement shall be deemed to constitute a waiver by the Bank of its right of 
set off or any banker’s lien with respect to any other account of the Company. 

Section 5. Pavments to Be Made to Account. During any Applicable Period, the 
Company shall direct each of its members and each other Person obligated to make any payment 
to the Company of Pledged Revenues to make such payments to the Bank at the address or in 
such other manner as specified in Section 6 for deposit into the Lockbox Account. The Company 
agrees not to make, cause or permit to be made any deposits of moneys other than Pledged 
Revenues into the Lockbox Account. The Company shall use its best efforts to cause its 
members and each other Person obligated to make any payment of Pledged Revenues to make 
such payments in accordance with the provisions of this Agreement. 

Section 6. Manner of Pament 

(a) During any Applicable Period, payments of Pledged Revenues made by 
mail shall be mailed to: 

Reference: Big Rivers Electric Corporation Special Cash Account 

or to such other address as may be specified by the Bank to the Company at least thirty (30) days 
before the effective date of such change. During any Applicable Period, electronic payments of 
Pledged Revenues shall be made in the following manner: 

[ I  
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All such payments of Pledged Revenues shall be accompanied by such references or other 
instructions to the Bank to deposit such payments in the Lockbox Account. The Bank shall have 
no responsibility or liability for failing to deposit any moneys in the Lockbox Account which are 
not accompanied by such references or other instructions to deposit such moneys in such 
account. 

(b) All such payments received by the Bank shall be deposited into the 
L.ockbox Account and held subject to the provisions hereof. The Bank is hereby authorized, 
empowered and directed by the Company to deposit all funds received as described in Section 
6(a) into the Lockbox Account and to make all necessary endorsements and to take all other 
necessary actions to cany out the purposes of this Agreement. The Company hereby waives 
notice of presentment, protest and non-payment of any instrument so endorsed. 

(c) During any Applicable Period, the Company shall promptly, and no event 
later than the Business Day following the receipt thereof, remit to the Bank in accordance with 
Section 6(a) for deposit into the Lockbox Account any Pledged Revenue that is received by the 
Company. 

Section 7. Accounting. No less frequently than once each month, the Bank shall 
deliver by mail a statement to the Company, with copies to the Trustee, the RUS and such other 
Persons as may be designated by the Company, which shall identify the date, maker and amount 
of each deposit to the Lockbox. Account, and the date, payee and amount of each withdrawal or 
other debit to the Lockbox Account. 

Section 8. Disbursements. 

(a) Upon written demand of the Trustee, accompanied by a statement that 
there has occurred and is continuing under the Indenture an Event of Default, and continuing 
until such demand is rescinded, the Bank shall pay to the Trustee all amounts then or thereafter 
on deposit in the Lockbox Account, to be applied by the Trustee as provided under the Indenture. 
Such amounts so paid shall be held and administered by the Trustee in accordance with general 
terms and conditions set forth in the Indenture. 

So long as the Bank shall not have received a written demand  oh^ the 
Trustee under paragraph (a) above, on the fifth (5th) Business Day preceding the end of each 
month during the Applicable Period, the Bank shall withdraw and pay (or deposit in another, 
unrestricted account, at the direction of the appropriate party listed below) from the amounts on 
deposit in the Lockbox Account the following amounts in the order indicated to the extent fimds 
are available in the Lockbox Account: 

(b) 

(1) to the Bank, the amount of fees and expenses that are then payable 
to the Bank under Section 9; 

(2) to the Trustee, the amount certified by the Trustee as the amount of 
any fees or expenses that are then payable to the Trustee under the Indenture; 

(1) to the Company, the amount specified in a written request as the 
amount of ordinary and necessary payments due from the Company for the 
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following month, including, without limitations, payments for operations and 
regularly scheduled debt service; 

(4) to the Trustee, the amount certified by the Trustee as the amount 
necessary to provide for the payment of the principal and interest then due or 
(based on receipt by the Trustee on a monthly basis of a proportional amount of 
principal and accrued interest) becoming due on the Outstanding Secured 
Obligations during the following month, for deposit as Trust Moneys under the 
Indenture; 

(5) to the Company, the amount specified in a written request as the 
amount of expenditures approved for the following month in accordance with a 
capital expenditure budget approved by the RUS; 

(6 )  to the Company, the amount specified in a written request as the 
amount of expenditures for the following month approved in writing by the RUS 
for other purposes; and 

(7) to the payment of any amounts due under Obligations to maintain 
the value of reserve funds established and maintained in connection with debt 
securities (A) secured by a pledge of certain Obligations, (B) issued on behalf of 
the Company and (C) with respect to which an opinion was delivered on the date 
of the issuance of such securities to the effect that the interest on such securities is 
excluded from the gross income of the holder of such securities pursuant to the 
Internal Revenue Code, as amended. 

(c) Any amounts remaining on deposit in the Lockbox Account on the day 
following the end of the month in which (i) a Highest Oversight Period no longer exists (as 
evidenced by an Officers' Certificate and a notice fiom the RUS to such effect) or (ii) this 
Agreement terminates pursuant to Section 13, shall be paid to the Company in accordance with, 
and upon receipt of, a written request, to be used for any lawful purpose. 

(d) Pending disbursements of the amounts on deposit in the Lockbox 
Account, the Bank shall promptly invest and reinvest such amounts in the Defeasance Securities 
specified in any Company Order or in a mutual fund consisting of Defeasance Securities, or in 
such other investments as may be approved in writing by the R'IJS. 

(e) Any amounts deposited in the Lockbox Account that do not constitute 
Pledged Revenues, as identified to the Bank in writing by either of the RUS or the Trustee, shall 
be promptly paid to the Company (provided that during any period described in paragraph (a) 
above, in which case such amounts so identified shall be paid to the Trustee). The Company 
agrees to promptly notify both of the Trustee and the RIJS of any deposits into the Lockbox 
Account of any amounts not constituting Pledged Revenues. 

(f) The RUS agrees that, so long as a Highest Oversight Period exists, it shall 
promptly respond to any request made by the Company for expenditures pursuant to this Section. 
If the RUS has not responded within five (5) days (during which the offices of the RUS are open) 
of the receipt by the RUS of a written request for expenditures, such request will be deemed to 
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have been approved by the RUS. In disbursing any such amounts that are subject to RUS 
approval, the Bank shall be able to conclusively rely on the Company’s statement in writing that 
the RUS has approved such expenditure in writing or has been deemed to have approved such 
expenditure. 

Section 9. Fees and Expenses of Bank. The Company agrees 

(a) to pay to the Bank from time to time such compensation as may be 
specifically agreed upon with the Bank and, absent specific agreement, reasonable compensation 
for 0 services rendered by it hereunder (which compensation shall not be limited by any 
provision of law in regard to the compensation of a trustee of an express trust); 

@) except as otherwise expressly provided herein, to reimburse the Bank 
upon its request for all reasonable expenses, disbursements and advances incurred or made by 
the Bank in accordance with any provision of this Agreement (including the reasonable 
compensation and the expenses and disbursements of its agents and counsel), except any such 
expense, disbursement or advance as may be attributable to the Bank‘s negligence or bad faith; 
and 

(c) to indemnify the Bank for, and to hold it harmless against, any loss, 
liability or expense incurred without negligence or bad faith on its part, arising out of or in 
connection with the acceptance or administration of this Agreement, including the costs and 
expenses of defending itself against any claim or liability in connection with the exercise or 
performance of any of its powers or duties hereunder. 

A11 such payments and reimbursements shall be made with interest at the then prevailing prime 
rate of the Bank. 

Section 10. Certain Rights of Bank. 

(a) The Bank undertakes to perform such duties and only such duties as are 
specifically set forth in this Agreement and no implied covenants or obligations shall be read into 
this Agreement against the Bank. The Bank makes no representation or warranty as to the 
priority of any claim or the status, in the event of any insolvency, bankruptcy or other similar 
proceeding affecting the Company, of amounts held in the Lockbox Account or paid therefrom. 

(b) In the absence of bad faith on its part, the Bank may conclusively rely, as 
to the truth of the statements and the correctness of the opinions expressed therein, upon any 
certificates or opinions furnished to the Bank and appearing to conform to the requirements of 
this Agreement. The Bank shall have no liability for actions taken pursuant to this Agreement’ 
other than as a result of its gross negligence or willful misconduct. 

(c) The Bank may rely and shall be protected in acting or refraining from 
acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order approval or other paper or document believed by it to be genuine and to 
have been signed or presented by the proper party or parties and shall not be required to verify 
the accuracy of any information or calculations required to be included therein or attached 
thereto. Any request or direction of the Company mentioned herein shall be sufficiently 
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evidenced by a written request and any resolution of the Board of Trustees may be sufficiently 
evidenced by a Board Resolution 

(d) Whenever in the administration of this Agreement, the Bank shall deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Bank (unless other evidence is herein specifically prescribed) may, in the absence 
of bad faith on its part, rely upon an Officers’ Certificate. 

(e) The Bank may consult with counsel and the written advice of such counsel 
or any Opinion of Counsel shall be full and complete authorization and protection in respect of 
any action taken, suffered or omitted by it hereunder in good faith and in reliance thereon., 

(f) The Bank may execute any of the powers hereunder or perform any duties 
hereunder either directly or by *or through agents or attorneys and shall not be liable for the 
negligence or misconduct of such Persons appointed by the Bank with due care hereunder. 

(8) The Bank shall not be liable for any errors of judgment made in good faith 
by it, unless it shall be proved that the Bank was grossly negligent or reckless in ascertaining the 
pertinent facts. 

(h) The Bank shall not be required to give any bond or surety in respect of the 
execution of the obligations and trusts set forth in this Agreement or otherwise in respect hereof 
or of the L.ockbox Account. 

Section 11. Trustee’s Rights, Obligations, Etc. The rights, duties, 
responsibilities and fees of the Trustee hereunder shall be governed by the provisions of Article 
IX of the Indenture relating to the Trustee and the indemnities provided for in the Indenture shall 
include all action by the Trustee taken hereunder. 

Section 12. Removal, Resignation, Etc. The Bank may resign at any time upon 
thirty (30) days written notice to the Company, the Trustee and the RUS. The Company may 
remove the Bank, with the written consent of the RUS, upon thirty (30) days written notice to the 
Bank, the Trustee and the RlJS. The RUS may remove the Bank upon thirty (30) days written 
notice to the Bank, the Company and the Trustee. Upon any such resignation or removal, the 
Company shall select another financial institution, with the approval of the RUS, with which to 
enter into a lockbox agreement substantially upon the terms contained in this Agreement and 
otherwise upon such terms as shall be permitted or required by the RIJS. In the event the 
Company does not select a financial institution approved by the RUS, the RUS shall select such 
financial institution. 

Section 1.3. Amendments with Consent of the RUS. Even though this 
Agreement establishes rights for the benefit of Holders of the Outstanding Secured Obligations, 
the terms, conditions and requirements of this Agreement are in addition to tbose found in the 
Indenture and have been required solely by the RUS. Accordingly, this Agreement can be 
terminated, amended, modified or supplemented in any way by the Company with the consent of 
only the RUS and without the consent of the Bank, the Trustee or the Holders of the Outstanding 
Secured Obligations; provided, however that no amendment, modification or supplement to the 
obligations or rights of the Bank or the Trustee, or otherwise adversely affecting the Bank or the 
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Trustee, shall be effective as to the Bank or the Trustee without the prior written consent of the 
Bank or the Trustee, or both, as the case may be. This Agreement shall automatically terminate 
on the date on which the RUS is no longer a Holder of any Outstanding Secured Obligation. 

Section 14. Exculpation of the RUS. The RIJS shall have no obligation or 
liability to any party to this Agreement. 

Section 15. Benefits of Agreement. Nothing in this Agreement, express or 
implied, shall give to any Person, other than the parties hereto, and their successors hereunder 
and any separate trustee or co-trustee appointed under Section.9.14 of the Indenture, any benefit 
or any legal or equitable right, remedy or claim under this Agreement. 

Section 16. Governing Law. This Agreement shall be governed by and construed 
in accordance with the laws of the Commonwealth of Kentucky. 

Section 17. Countemarts. This Agreement may be executed in any number of 
counterparts, each of which so executed to be an original, but all such counterparts shall together 
constitute but one and the same instrument. 

Section 18. Specific Performance. Each of the Tmstee and the RUS is hereby, to 
the maximum extent permitted by applicable law, to demand specific performance of this 
Agreement at any time when the Company shall have failed to comply with any provision of this 
Agreement applicable to it. The Company hereby irrevocably waives, to the maximum extent 
permitted by applicable law, any defense based on the adequacy of a remedy at law that might be 
asserted as a bar to such remedy of specific performance. 

Section 19. Waiver. No failure on the part of the Trustee, the Bank or the RUS to 
exercise, and no delay in exercising, any right hereunder, under the Indenture or under the Loan 
Contract, shall operate as a waiver thereof; nor shall any single or partial exercise of any right 
hereunder or thereunder preclude any other or further exercise thereof The remedies herein 
provided are cumulative and not exclusive of any remedies provided by law. 

Section 20. Further Assurances. The Company agrees, at the cost and expense 
of the Company, to execute and deliver and file and record such further documents or 
instruments as the Trustee, the RUS or the Bank may reasonably request in order to carry out or 
confirm the respective rights of the Trustee, the RUS and the Bank under this Agreement. 

Section 21. Entire Agreement. This written Agreement represents the final 
agreement between the parties and may not be contradicted by evidence of prior, 
contemporaneous, or subsequent oral agreements of the parties. There are no unwritten oral 
agreements between parties. 

[Signatures on next page.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the day and year first above written. 

[BANK] 
as Lockbox Bank 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 

[ ]BANK 
as Trustee under the Indenture identified herein 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

THE UNITED STATES OF AMERICA 

By: 
Acting Administrator For The Rural Utilities 
Service 
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EXHIBIT B 

To the Amended and Consolidated Loan Contract dated as of [ 1 
between Big Rivers Electric Corporation and United States of America 

Equal Opportunity Contract Provisions 

During the performance of this contract, the Borrower agrees as follows: 

(a) The Borrower shall not discriminate against any employee or applicant for 
employment because of race, color, religion, sex or national origin. The Borrower shall take 
affirmative action to ensure that applicants are employed, and that employees are treated during 
employment without regard to their race, color, religion, sex, or national origin. Such action 
shall include, but not be limited to the following: employment, upgrading, demotion or transfer, 
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. The Borrower agrees to post 
in conspicuous places, available to employees and applicants for employment, notices to be 
provided setting forth the provisions of this nondiscrimination clause. 

(b) The Borrower shall, in all solicitations or advertisements for employees 
placed by or on behalf of the Borrower, state that all qualified applicants shall receive 
consideration for employment without regard to race, color, religion, sex, or national origin, 

(c) The Borrower shall send to each labor union or representative of workers 
with which it has a collective bargaining agreement or’ other contract or understanding, a notice 
to be provided advising the, said labor union or workers’ representative of the Borrower’s 
commitments under this section, and shall post copies of the notice in conspicuous places 
available to employees and applicants for employment. 

(d) The Borrower shall comply with all provisions of Executive Order 11246 
of September 24, 1965, and of the rules, regulations and relevant orders of the Secretary of 
Labor. 

(e) The Borrower shall furnish all information and reports required by 
Executive Order 11246 of September 24, 1965, and by the rules, regulations and orders of the 
Secretary of Labor, or pursuant thereto, and shall permit access to its books, records and 
accounts by the administering agency and the Secretary of Labor for purposes of investigation to 
ascertain compliance with such rules, regulations and orders. 

(f) In the event of the Borrower’s noncompliance with the non-discrimination 
clauses of this contract or with any of the said rules, regulations or orders, this contract may be 
canceled, terminated or suspended in whole or in parZ and the contractor may be declared 
ineligible for further Government contracts or federally assisted construction contracts in 
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and 
such other sanctions may be imposed and remedies invoked as provided in said Executive Order 
or by rule, regulation or order of the Secretary of Labor, or as otherwise provided by law. 
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(8) The Borrower shall include the provisions of paragraphs (a) through (8) in 
every subcontract or purchase order unless exempted by rules, regulations or orders of the 
Secretary of Labor issued pursuant to section 204 of Executive Order 12246, dated September 
24, 1965, so that such provisions shall be binding upon each subcontractor or vendor. The 
Borrower shall take such action with respect to any subcontract or purchase order as the 
administering agency may direct as a means of enforcing such provisions, including sanctions for 
noncompliance: Provided, however, that in the event a contractor becomes involved in, or is 
threatened with, litigation with a subcontractor or vendor as a result of such direction by the 
agency, the contractor may request the United States to enter into such litigation to protect the 
interests of the United States. 
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EXHIBIT C 

To the Amended and Consolidated Loan Contract dated as of [ , ZOOS] 
between Big Rivers Electric Corporation and United States of America 

Description of Rating Agency Services 

(a) Comprehensive credit evaluation and assignment of an initial long term 
credit rating; 

(b) Ongoing surveillance of Big Rivers Electric Corporation’s (BR’s) rating, 
including an annual meeting with senior Standard & Poor’s analysts, and a full credit report 
published annually; 

(c) Annual presentation by senior Standard & Poor’s analysts on BR’s credit 
rating to BR’s Board of Directors, if so requested; 

(d) Annual presentation by senior Standard & Poor’s analysts on BR’s credit 
rating to the RUS, if so requested by the RUS; and 

(e )  Furnish to the RUS copies of any written reports given to AEC 
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RUS 2008 PROMISSORY NOTE SERIES A 

$[Amount Outstanding 
on Unwind Closing Date] 

Washington, D.C. 
[Unwind Closing Date], 2008 

FOR VALUE RECEIVED, the undersigned, BIG RIVERS ELECTRIC 
CORPORATION (“Big Rivers”), a ICentuclcy corporation, hereby unconditionally 
promises to pay to the United States of America, acting through the [Jnited States 
Department of Agriculture, Rural Utilities Service, (the “RUS”), at the ofIice of the RUS 
located in Washington, D.C., in lawful money of the {Jnited States of America and in 
immediately available fuids, the principal amount of $[Amount Outstanding as of the 
Unwind Closing Date] together with interest on so much o f  the principal anioulit as is 
from time to time outstanding and unpaid at the rate of 5.75% per annum simple interest 
as set forth below. 

Big Rivers shall make quaterly payments of interest and/or principal 
commencing on October 1, 2008, and continuing on the first day of January, April, July 
and October of each year through and including July 1, 2021 such that, after each such 
payment, the outstanding amount under this Note, including principal and all accrued 
interest, if any, does not exceed the Allowed Balance amount shown on the RUS 
Maximum Debt Balance Schedule, attached hereto and hereby made a part hereof, for the 
applicable date, If any such payment is insufficient to retire all interest accrued during the 
period ending with such payment and beginning with the last previous payment, then the 
amount of accrued but unpaid interest relating to such period shall be added to the 
principal amount of this Note. If the day upon which any payment hereunder is due falls 
on a day that is not a Business Day (as defined in the Indenture (as defined below)), then 
such payment shall be due on the next Business Day. 

On July 1, 2021, the entire outstanding principal hereof. together with all accrued 
but unpaid interest thereon, shall be due and payable in full. 

This Note is secured by the lien of that certain Indenture dated as of 
[ 1, 2008 among the Big Rivers and I 1, as trustee (the 
“Indenture”). 

Any amounts under this Note may be prepaid at any time without penalty or 
prepayment premium. 

Upon the OccuIrence of any one or more Events of Default specified in the 
Indentwe all amounts then remaining unpaid on this Note may be declared to be 
immediately due and payable all as provided therein. 

Presentment, demand, protest and all other notices of any kind are liereby 
expressly waived by tlie undersigned. 
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This Note shall be governed by and construed in accordance with federal law. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Title: President 

[Corporate Seal] 

Attest: 

By: 
Secretary or Assistant Secretary 
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BIG RIVERS ELECTRIC CORPORATION 

Effcctive Date: [ ,20081 
RUS MAXIMUM DEBT BALANCE SCNEDULE 

Balance After Quarterly Payment 
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RUS 2008 PROMISSORY NOTE SERIES B 

$[Amount Outstanding 
on Unwind Closing Date] 

Washington, D.C. 
[Unwind Closing Date], 2008 

FOR VALUE RECEIVED, tlie undersigned, BIG RIVERS ELECTRIC 
CORPORATION (“Big Rivers”), a Kentucky corporation, hereby unconditionally 
promises to pay to the United States of America, acting through the {Jnited States 
Department of Agriculture, Rural [Jtilities Service, (the “RUS”), at the office of the RUS 
located in Washington, D.C., in lawful money of the United States of America and in 
immediately available funds, the principal amount of $[Amount Outstanding on Unwind 
Closing Date] ($1 1) as set forth below. 

This Note shall bear no interest. This Note shall not require any payments prior to 
December 3 1, 2023 (the “Maturity Date”), when the entire outstanding principal hereof 
shall be due and payable in full. All payinelits on this Note shall reduce the principal 
balance ofthis Note on a dollar for dollar basis. 

This Note is secured by tlie lien of that certain Indenture dated as of 
[ 1, 2008 among the Big Rivers and [ 1, as trustee (the 
“Indenture”). 

Upon the occurrence of an Event of Default specified in the Indenture, this Note 
may be declared to be accelerated as provided therein; provided, however, that if this 
Note is accelerated, the amount payable as principal hereunder shall be the outstanding 
amount under this Note multiplied by the applicable percentage indicated in the ARVP 
Note Applicable Acceleration Percentage Table attached hereto and made a part hereof. 

Presentment, demand, protest and all other notices of any lund are hereby 
expressly waived by the undersigned. 

This Note shall be governed by and construed in accordance with federal law. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Title: President 

[Corporate Seal] 

Attest: 

BY 1 
Secretary 01 Assistant Secretary 
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BIG RIVERS ELECTRIC CORPORATION 
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REVISED (APRIL 23,2008) UNWIND FINANCIAL 
MODEL 
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AMT hdLs December 2007 
BIG RIVERS ELECTRIC CORPORATION 8 SUBSIDIARY 

EIN: 61-0597287 
STATEMENT 61 

ALTERNATIVE MINIMUM TAX NONPATRON NET OPERATING LOSSES 

NONPATRON REMAINING 
NOL UTILIZED AMT NONPATRON NONPATRON NONPATRON AMT NONPATRON 

LOSS (INCOME) 
TAX 

YEAR 

1983 
1984 
1965 

NONPATRON 
REMAINING NOLS 

0 
0 

(90% LIMIT ”) (INCOME) SECTION 172 USAGE EXPIRED NOL‘S TOTAL NET NOLS 

7,182,833 
22,448,681 

0 0 
0 0 
0 

0 (7,182,633) 
122.448.681) 0 

0 
0 

67,286,392 
56,198,468 
74,385,162 
44,314,663 
20,107,778 
29,346,400 
22,667,781 

9,553.735 
21,693,629 
27,573,461 
34,018,244 
9,443,662 

32,657.1 52 
44,897 

8.062.161 
1165,931,656) 
(19,634,252) 
(17,034.584) 
(16,417.605) 
(13,430,123) 
(18.501.193) 
(19.583.088) 
130,915,613) 

(324.006) 
155,780,912) 

1388,611) 
(647,037) 
1730,767) 

(1,075,699) 
(1,315,869) 
11,443,707) 
1’1,638,356) 
(1,683,882) 
12,042.669) 
(2,149.181) 
(2,241,5461 

0 (67.286.392) 0 
0 156,196,466) 0 
0 162,522,466) (11,862,696) 

0 
0 1986 

1967 
$988 

0 
0 0 

0 
0 
0 0 

0 
0 i14.775.6451 129,538,8191 

1989 
1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997 
1996 
1999 
2000 
2001 
2002 
2003 
2004 
2005 

0 112.087.111) 18,020.667) 
0 (16,651,074) (12,695,326) 
0 (17,624,7791 (5,043,002) 

0 
0 0 

0 0 
0 

0 
0 0 

0 0 
0 0 
0 0 
0 0 (966,129) (8,475533) 
0 0 (1,184,282) (31,472,870) 
0 0 (44,697) 0 
0 0 11,254,439) (6,827,722) 

149,338,490 (16,593,166) 0 0 
19,634,252 0 
17,034.584 0 
14.775.845 (1.641.761) 
12.087 111 (1,343,012) 
16,651,074 (1,850,119) 
17624.779 (1.958.309) 
27,824.231 (3,091.581) 

291.606 132,401) 

0 19.553.7351 0 
0 
0 

(12,930,658) 

0 
0 
0 
0 
n 

0 
0 
n 

0 
0 

w 
VI 

P w 
2. 

0 
0 

0 
0 0 0 

0 
0 
0 

0 
0 

0 
0 

0 
0 

0 
0 

0 
0 0 

2006 
2007 
2008 

0 
0 
0 

0 
0 
0 

0 
0 
0 
0 

0 
0 
0 
0 
0 
0 
0 
0 
0 
0 

Transaclion 
2006 
2009 
2010 
201 1 

50.202.821 is.57s.osii 0 0 . .  . .  . 
349.750 m.mj 
582,333 (64,704) 
657,691 173.0771 

0 
0 
0 

0 
0 
0 

0 
0 
0 
0 966.129 1107.570i 0 0 

2012 
2013 
2014 

1,184,282 11 31.587) 
1299.336 (144,371) 

0 (1,638,3561 

0 
0 
0 

0 
0 
0 

0 
0 
0 
0 2015 0 (1.883.8821 0 0 

0 2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 

Tolal Carrifomard to 2024 

0 (2.042:669j 
0 (2.149.181) 

0 
0 
0 

0 
0 
0 

0 12.241.5481 
0 (2,337.86ij 
0 12,437,831) 
0 12,542,5731 

0 
0 
0 
0 

0 
0 
0 

0 
0 

12,651,791 j 
12,765,676) 

101,156,629 

0 12,651,791) 
0 (2,765,676) 

0 
0 0 0 

330,506,313 (55.339.977) (330,506,313) (156,498,606) 

1 



December 2007 AMT ~ . J L s  
BIG RIVERS ELECTRIC CORPORATION 8 SUBSIDIARY 

EIN: 61-0597287 
STATEMENT 61 

ALTERNATIVE MINIMUM TAX NONPATRON NET OPERATING LOSSES 

NONPATRON REMAINING 
TAX AMT NONPATRON NOL UTILIZE0 AMT NONPATRON NONPATRON NONPATRON 

YEAR LOSS (INCOME) (90% LIMIT") (INCOME) SECTION 172 USAGE EXPIRED NOCS 

Total Carryforward to 2002 301.439.21 1 
Total Carryforward to 2003 264,404,627 
Total Carryforward to 2004 267,987,022 
Total Carryforward to 2005 254,556,699 
Total Carryforward to 2006 236.055.706 
Tolal Carryforward to 2007 216,472,618 
Total Camorward to H1 2006 165,556,605 
Total Carrytorward to Transact1 165,232,799 
Total Carryforward to H2 2006 165,232,799 
Total Carrylorward to 2009 129,063276 
Total Carryforward to 2010 126,416,240 
Total Carryforward to 201 1 127,665,472 
Total Carrylorward to 2012 126,609,773 
Total Camorward to 2013 125,293,904 
Total Carryforward to 2014 123,650,196 
Total Carryforward to 2015 122.21 1,641 
Total Carrylorward to 2016 120327.959 

2 Total Carryforward to 2017 116,265,290 
% Total Carryforward to 2016 116,136,109 
g Total Carrylorward to 2019 113,694,562 

Total Carryforward to 2020 111,556,701 
Total Carryforward to 2021 109,116,669 
Total Carryforward to 2022 106.576296 
Total Carryforward to 2023 103,924,506 

166,972,742 
166.007.326 
200,763,171 
212,870,262 
229.521.355 
247,146,135 
274,970,366 
275,261,971 
325,464,792 
325,614,542 
326,396,675 
327,054,566 
326,022,695 
329,206,977 
330,506,313 
330,506,313 
330,506,313 
330,506,313 
330,506,313 
330,506,313 
330,506,313 
330,506,313 
330,506.313 
330,506.313 

(16,593,166) 
116,593,166) 
(1 6,234,926) 
(19,577,936) 
(21,426,056) 
(23,366,367) 
(26,477,946) 
(26,510,348) 
(32,088,440) 
(32,127,301) 
(32.192.004) 
(32,265,061) 
(32,372,651) 
(32,504,236) 
(32,646,609) 
(34,266,965) 
(36,170,847) 
(36,213,516) 
(40,362,697) 
(42,604,244) 
(44,942,105) 

(49,922,510) 
(52,574,301) 

(47,379,937) 

(168,972,742) 
(166,007,326) 
(200,763,171) 
(21 2,670,282) 
(229321,355) 
(247.146.135) 
(274,970,366) 
(275,261,971) 
(325,464,792) 
(325,614,542) 
(326,396,675) 
(327,054,556) 
/326.022,695) 
(329,206,977) 
(330,50631 3) 
(330,506,313) 
(330,506,313) 
(330,506,313) 
(330,506,313) 
(330,506,313) 
(330,506,313) 
(330,506,313) 
(330,506,313) 
(330,506,313) 

(29,631,514) 
(41.494210) 
(71,033,026) 
(79,053,695) 
(91,749,022) 
(96,792,024) 
(96,792,024) 
(96,792,024) 
(96,792,024) 
(96,792,024) 
(96,792.024) 
(109,722,661) 
(116,196,214) 
(149,671,064) 
(149,671,084) 
(1 56,496,806) 
(1 56,496,606) 
(156,496,606) 
(156,496,806) 
(156,496,606) 
(1 56,496,806) 
(1 56,496,606) 
(156,496,606) 
(156,496,606) 

' CarrybackiCarryforward Rules: For years beginning betore 616197 carryback 5 years, carryforward 15 
For years baginning alter 616197 carryback 2 years. carryforward 20. 

** For years ended December 31, 2001 and December 31,2002, the Job Creation and Worker Assistance Act of 2002 
allowed 100% or the AMTl lo be offset with NOL carryforwards. 

NONPATRON 
REMAINING NOL'S TOTAL NET NOLS 

266.400.863 266.400.663 
259 503,563 259,503,563 
215 168,920 215 168.920 
195061,147 195,061,142 
165.734.742 165.734.742 
143,066,961 143,066,961 
115,242,730 115,242,730 
114,951,124 114,951,124 
120.529.215 

FALSE 
FALSE 
FALSE 
FALSE 
FALSE 
FALSE 

0 
0 
0 
0 
0 
0 
0 
0 
0 

120,529,215 
FALSE 
FALSE 
FALSE 
FALSE 
FALSE 
FALSE 

0 
0 
0 
0 
0 
0 
0 
0 
0 
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Fuel Ir,.;ntory December 2007 

($MI Transaction 2008H2 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 
Unwind Allofau~n 0.000 0.669 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 1.000 
Pre-Transaction Aliocalion 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0,000 
Lease Terminalion 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 

1 Inventory Maintenance 100% 
2 
3 Fuel Purchases fSlmmblu1 1.48 1.48 1.50 1.64 1.70 1.71 1.81 1.82 1.84 1.88 1.92 1.90 1.92 1.95 1~97 1.99 2.01 
4 
5 Heal Value btul Ib 11,034 11.014 11,015 11.100 10,999 11,019 11.045 11,021 11.060 11,069 11.037 11.015 11.028 11.021 11.037 11.003 
6 Healvalue mmbillllon 22.07 22.03 22.03 22.20 22.00 22.04 22.09 22.04 22.12 22.14 22.07 22.03 22.06 22.04 22.07 22.01 
7 Coal Consumed Ifmm PCM IO005 1ons)l 4,072 5.970 6,085 5.813 5.881 5.611 5,909 5.919 5.933 5,752 5.963 5.777 5,913 5.958 5,922 5.958 
8 Coal Consumed fGbluS1 89.860 131.498 134.049 129.052 129.383 128.057 130.536 130.460 131,239 127.332 131,626 127.278 130.423 131,329 130,729 131.111 
9 
10 Vaivmer Fueiinventory(GblusJ 
1 1  BB 37,085 37,085 37.085 37.085 37.085 37.085 37.085 37.085 37.085 37.085 37,085 37.085 37.085 37.085 37.085 37.085 
12 Fuel Purchased 89.860 131,498 134.049 129.052 129.383 128,057 130,536 130,460 131,239 127.332 131.626 127.278 130.423 131.329 130,729 131.111 
13 LGBE Additions 10 Fuel lnvenl~ry 37,085 
14 Fuel Consumed (89,8601 (131,4981 (134.049) (129.052) (129,3831 1128,057) (130.536) (130.460) (131,2391 (127,332) (131.6261 f127.278) (130,423) (131.329) (130.729) (131.111 
15 EB 37,085 37.085 37,085 37.085 37.085 37.085 37.085 37.085 37.085 37,085 37,085 37,085 37.085 37,085 37.085 37.085 37,085L 
16 
17 $Millions 
18 BB 55.0 55.0 55.8 61.0 63.0 63.6 67.1 67.7 68.2 69.7 71.1 70.6 71.2 72.4 73.1 73.6 
19 Fuel Purchased 133.3 197.7 220.4 219.2 221.7 231.6 238.1 239.8 246.5 244.0 250.5 244.3 254.5 258.8 259.6 263.0 
20 LGBE Addilions lo Fuel l n ~ ~ n l o r y  55.0 
21 FuelExpenred - (133.31 (197.0) (215.21 (217.21 (221.21 (228.1) 1237.6) 1239.31 (245.01 (242.61 (250.91 (243.7) (253.31 (258.1) (259.0) 1262.31 
22 EB 55.0 55.0 55.8 61.0 63.0 63.6 67.1 67.7 68.2 69.7 71.1 70.6 71.2 72.4 73.1 73.6 74.4 
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